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PRE-LISTING STATEMENT
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This pre-listing statement is not an invitation to subscribe for shares in Avusa, but is issued in compliance with the Listings
Requirements for the purpose of providing information to the public with regard to Avusa,

This pre-listing statement has been prepared on the assumption that all of the resclutions proposed in the notice of general
meeting forming part of the unbundling circular to shareholders of Avusa Limited (formerly johnnic Communications Limited,
to be renamed ElementOne Limited) ("ElementOne”), dated 25 February 2008 (the "ElementOne circular”), which is enclosed
in the envelope together with this pre-listing statement, will be passed at the general meeting of shareholders of ElementOne
to be held on Tuesday, 18 March 2008, and that the listing and unbundling of Avusa, details of which are included in the
ElermentCne circular, will be implemented.

The Avusa directors, whose names are set out on page 7 of this pre-listing statement, collectively and individually, accept full
responsibility for the accuracy of the information provided and certify that, to the best of their knowledge and belief, there
are no other facts, the omission of which would make any statement in this pre-listing statement false or misleading, and
confirm that they have made all reasonable enquiries in this regard and confirm that this pre-listing statement contains all
information required by the Listings Requirements.

The JSE has agreed, subject to the fulfilment of the suspensive condition as reflected in paragraph 3.3 of this pre-listing
statement, to the listing of the entire issued ordinary share capital of Avusa in the Consumer Services — Publishing sector of the
ISE list under the abbreviated name "Avusa” with effect from the commencement of business on Monday, 31 March 2008.

On listing, the authorised share capital of Avusa will be R1 000 000 divided into 1 000 000 000 ordinary par value shares of
0,1 cent each and the issued share capital will comprise 103 821 159 ordinary par value shares, amounting to R103 821 with
a share premium of approximately R1 billion, all shares ranking pari passu. There are no shares held in treasury.

Deloitte & Touche, whose report is included in this pre-listing statement, have given and have not withdrawn their consent
to the inclusion of their name and report in this pre-listing statement in the form and context in which they appear,

Investment bank and sponsor Legal advisers Reporting accountants and auditors
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This pre-listing statement is available in English only. Additional copies may be obtained from the company’s registered office, the
sponsor and the transfer secretaries, whose addresses are set out in the "Corporate information and advisers” section of this circular,
during normal business hours from Monday, 25 February 2008 to Tuesday, 18 March 2008.

Date of issue: 25 February 2008 M Q}///
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IMPORTANT DATES AND TIMES

The definitions commencing on page 4 of this pre-listing statement have, where necessary, been used in the important
dates and times as set out below:

2008
Circular posted to shareholders on Monday, 25 February

Publication of declaration data pertaining to the unbundling and change of name on SENS on  Monday, 25 February

Publication of declaration data pertaining to the unbundling and change of name in

the press on Tuesday, 26 February
Forms of proxy to be received by 08:00 on Friday, 14 March
General meeting of ElementOne shareholders to be held at 08:00 on Tuesday, 18 March
Special resolutions in respect of the change of name and unbundling lodged for

registration with the Registrar of Companies on Tuesday, 18 March
Results of general meeting and finalisation information released on SENS on Tuesday, 18 March
Results of general meeting and finalisation information published in the press on Wednesday, 19 March
Last day to trade in ElementOne shares on the JSE in order to participate in the

unbundling on Friday, 28 March
Avusa shares allotted and issued to ElementOne, pursuant to the disposal and in

anticipation of the unbundling, on Friday, 28 March
Last day to trade under the old name "Avusa Limited” on Friday, 28 March

ElementOne shares trade under the new name "ElementOne Limited” under the
JSE share code “ELE", abbreviated name "Element1” and new ISIN code “ZAEQQ0115887"

from commencement of trading on Monday, 31 March
ElementOne shares trade ex-entitlement to the Avusa distribution shares on Monday, 31 March
Listing of Avusa from the commencement of business on Monday, 31 March
Record date to participate in the unbundling on Friday, 4 April
Record date for the change of name on Friday, 4 April

Avusa share certificates posted, by registered post in South Africa, to certificated shareholders
on or about Monday, 7 April

Avusa dematerialised shareholders’ accounts at their CSDP or broker credited with the
Avusa distribution shares on Monday, 7 April

New ElementOne share certificates reflecting the change of name posted, by registered
post in South Africa, to certificated shareholders who have surrendered their documents

of title on or before 12:00 on the record date (see note 5 below) on or about Monday, 7 April
ElementOne dematerialised shareholders’ accounts at their CSDP or broker updated

with the new name on Monday, 7 April
Announcement of apportionment of base cost for CGT purposes on Tuesday, 8 April
Notes:

1. Any changes to the above dates and times will be released on SENS and published in the press.

2. All times given in this pre-listing statement are local times in South Africa.

3. Share certificates may not be dematerialised ore rematerialised between Monday, 31 March 2008 and Friday, 4 April 2008, both days inclusive.
4

. This pre-listing statement is available in English only. Additional copies may be obtained from the company’s registered office, the sponsor and
the transfer secretaries, whose addresses are set out in the "Corporate information and advisers” section of this pre-listing statement, during
normal business hours from Monday, 25 February 2008 ta Tuesday, 18 March 2008,

5. Certificated shareholders who surrender their existing documents of title after 12:00 on the record date, will have their new share certificates,

reftecting the change of name, mailed {within five business days of receipt of their surrendered documents) by the transfer secretaries, by
registered past in South Africa, at the risk of the shareholders concerned,




DEFINITIONS

In this document and its annexures, unless otherwise stated or the context otherwise indicates, the words and
expressions in the first column shall have the meanings stated opposite them in the second column and words and
expressions in the singular shall include the plural and vice versa, words importing natural persons shall include
corporations and associations of persons and words and expressions denoting any gender shalt include the other

genders.

"articles”

“Avusa” or “the company”

“Avusa distribution shares” or
"distribution shares”

“Avusa Entertainment”

“Avusa group” or “group”

“Avusa Media Investments”

“Avusa shareholders” or
“shareholders”

"Avusa shares” or “shares”

nBEEu

"certain liabilities”

“certificated shareholders”

"certificated shares”

uCGTu

“common monetary area”

“Companies Act” or “the Act”

“Computershare Investor Services”
or “transfer secretaries”

the memorandum and articles of association of Avusa;

Avusa Limited (Registration number 2008/002461/06), a public company
incorporated in South Africa on 1 February 2008, the shares of which are to be
listed on the JSE;

103 821 159 Avusa shares to be distributed to ElementOne shareholders in
terms of the unbundling, in the ratioc of one Avusa share for every one
ElementOne share held at the close of business on the record date;

Avusa Entertainment Limited, formerly Johnnic Entertainment Holdings Limited
(Registration number 1936/008061/06), a company incorporated in South Africa;

Avusa, its subsidiaries and associated entities from time to time;

Avusa Media investments (Proprietary} Limited, formerly Johncom Media
Investments {2004) (Proprietary} Limited (Registration number 2005/010038/07),
a company incorporated in South Africa;

holders of Avusa shares, from time to time;

ordinary shares having a par value of 0,1 cent each in the issued share capital of
Avusa;

Black Economic Empowerment;

liabilities of ElementOne which are to be assumed by Avusa as part of the
consideration for the disposal, namely the inter-company loan by Avusa
Entertainment to ElementOne of R1 213 808, the inter-company loan by Avusa
Media Investments to ElementOne of R84 565 000 and ElementOne’s liabilities
in respect of unexercised incentives;

ElementOne shareholders who have not yet dematerialised their ElementOne
shares and accordingly hold certificated shares;

Avusa or ElementOne shares which have not yet been dematerialised in terms
of Strate, title to which is represented by a share certificate or other physical
document of title;

Capital Gains Tax levied in terms of section 26A and the 8th Schedule to the
Income Tax Act;

South Africa, the Republic of Namibia and the Kingdoms of Lesotho and
Swaziland;

the Companies Act, 1973 (Act 61 of 1973), as amended;

Computershare Investor Services (Proprietary) Limited (Registration number
2004/003647/07), a company incorporated in South Africa, being the transfer
secretaries of ElementOne;




“csop”

“dematerialisation”

"dematerialised own-name
registered shareholders”

“dematerialised shares”

"dematerialised shareholders”

"directors” or "Avusa directors” or
“Avusa board”

"disposal”

"disposal and unbundling
agreement”

“disposal date”

"documents of title”

“ElementOne”

"ElementOne circular”

“ElementOne directors” or
“ElementOne board”

“ElernentOne group”
“ElementOne shareholders”

“ElernentOne shares”

“Exchange Control Regulations’

“general meeting”

a Central Securities Depository Participant appointed by individual shareholders
for purposes of and in regard to dematerialisation, in terms of the Custody and
Administration of Securities Act, 1992 (Act 85 of 1992), as amended;

the process whereby documents of title in a tangible form are dematerialised
into an electronic record for the purposes of Strate;

dematerialised shareholders whose dematerialised shares are registered in their
own names;

Avusa or ElementOne shares that have been incorporated into the Strate system
and which are held on Avusa’s or ElementOne’s sub-registers of members in
electronic form in terms of the Custody and Administration of Securities Act,
1992 (Act 85 of 1992), as amended;

shareholders who have replaced their documents of title with dematerialised
shares;

directors of Avusa, whose names appear on page 7 of this pre-listing
statement;

the disposal by ElementOne of its operating media and entertainment assets to
its wholly-owned subsidiary, Avusa, immediately prior to the listing, in terms of
an assets-for-shares transaction in accordance with the provisions of section 42
of the Income Tax Act;

the Restructuring and Unbundling Framework Agreement, together with all of its
annexures, dated 14 February 2008, entered into between, inter alia,
ElementOne and Avusa, which agreement gives effect to the disposal and
unbundling as detailed in the paragraphs 2 and 3, respectively;

Friday, 28 March 2008 or such later date as Avusa and ElementOne may agree;

share certificates, certified transfer deeds, balance receipts or any other
documents of title pertaining to Avusa or ElementOne shares;

Avusa Limited (Registration number 1889/000352/06), formerly Johnnic
Communications Limited, to be renamed ElementOne Limited, a public company
incorporated in South Africa, the shares of which are {isted on the JSE;

the circular, dated 25 February 2008, to ElementOne shareholders, which is
enclosed in the envelope together with this pre-listing statement;

the board of directors of ElementQne;

ElementOne, its subsidiaries and associated entities from time to time;
holders of ElementOne shares, from time to time;

ordinary shares having a nominal value of 10 cents each in the issued share
capital of ElementOne;

the Exchange Control Regulations, 1961, as amended, promulgated in terms of
section 9 of the Currency and Exchanges Act, 1933 (Act 9 of 1933), as amended;

the general meeting of ElementOne shareholders, convened by the notice of
general meeting contained in the ElementOne circular, which is enclosed in the
envelope together with this pre-listing statement, to be held in the Auditorium,
Ground Floor, 4 Biermann Avenue, Rosebank, Johannesburg on Tuesday, 18 March
2008 at 08:00, or any adjournment thereof, for the purpose of, inter alia,
considering, and, if deemed appropriate, passing the resolutions necessary to

_ implement the listing and subsequent unbundling of Avusa;




“hedging instrument”

“Income Tax Act”

“ISE”

“last practicable date”

“listing"
“Listings Requirements”
" NAV“

“operating media and
entertainment assets”

“Rand”

“record date”

“register”

“resolutions”

“SENS”
“South Africa”
“STC”

“Strate”
“suspensive condition”
“this pre-listing statement” or

“this document”

“unbundling”

"USA”
"VAT"

the hedging instrument to be acquired by ElementOne by the disposal date in
order to hedge the exposure towards participants in the ElementOne share
incentive schemes in respect of unexercised incentives;

the Income Tax Act, 1962 (Act 58 of 1962), as amended;

JSE Limited (Registration number 2005/022939/06) a public company
incorporated in South Africa, the shares of which are listed on the JSE, and licensed
as an exchange in terms of the Securities Services Act, 2004 {Act 36 of 2004);

the last practicable date prior to the finalisation of this pre-listing statement,
being Friday, 15 February 2007;

the listing of the Avusa distribution shares on the JSE;
the JSE Listings Requirements, as amended from time to time;
net asset value;

ElementOne's shares in and claims against the following wholly-owned
subsidiaries of ElementOne, namely, Avusa Media Limited (Registration number
1952/003139/06), Avusa Retail Limited (Registration number 1903/002033/06),
New Holland Publishing (Proprietary) Limited (Registration number
1965/009684/07), Avusa Entertainment Limited (Registration number
1936/008061/06), Avusa Africa Mediatainment (Proprietary} Limited
(Registration number 2001/002522/07), Gallo Africa Limited (Registration
number 1926/008507/06), Avusa Management Services (Proprietary) Limited
{Registration number 1959/004423/07), Advowson Investments (Proprietary)
Limited {Registration number 1976/000150/07) and Avusa Group Services
(Proprietary) Limited {Registration number 1936/008210/07), as well as
ElementOne's rights and entitlements in respect of the hedging instrument;

South African Rand, the official currency of South Africa;

Friday, 4 Aprit 2008, the last date on which a shareholder must be recorded in the
register in order to participate in the unbundling;

the register of members of ElementCne;

the special and ordinary resolutions as contained in the notice convening the
general meeting of ElementOne shareholders forming part of the ElementOne
circular;

Securities Exchange News Service of the JSE;
the Republic of South Africa;
Secondary Tax on Companies levied in terms of section 64B of the Income Tax Act;

Strate Limited (Registration number 1998/022242/06), a public company
incorporated in South Africa, and the electronic clearing and settlement system
used by the jSE to settle trades;

the suspensive condition set out in paragraph 3.3 of this pre-listing statement
which is required to be fulfilled for the implementation of the unbundling;

this bound document, dated 25 February 2008, and the annexures attached
hereto, prepared in compliance with the Listings Requirements;

the distribution in specie by ElementOne of its entire holding of Avusa shares to
ElementOne shareholders who are recorded in the register on the record date, in
terms of section 46 of the Income Tax Act by way a reduction in reserves of
ElementOne in terms of section 90 of the Companies Act;

United States of America; and

Value Added Tax payable in terms of the Value Added Tax Act, 1991 (Act 91 of
1991}, as amended.
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{Formerly Avusa Opco Holdings Limited)
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PRE-LISTING STATEMENT

INTRODUCTION

On 17 April 2007 it was announced on SENS that, subject to shareholder and regulatory approval, the board of
directors of ElementOne intended to unlock further shareholder value through separating the businesses of
ElementOne into twao listed entities by the formation of Avusa, a new wholly-owned subsidiary of ElementOne,
which would acquire and hold all of ElementOne'’s operating media and entertainment assets. Avusa’s shares would
then be listed on the JSE and unbundled to ElementOne’s shareholders,

The JSE has agreed to the listing of Avusa in the Consumer Services — Publishing sector of the JSE list under the
abbreviated name "Avusa”, with effect from the commencement of business on Monday, 31 March 2008.

This pre-listing statement has been prepared on the basis that the resolutions are passed and the dispasal
implemented.

The purpose of this pre-listing statement is to provide information on Avusa,

THE DISPOSAL

Rationale for and terms of the disposal

In order to give effect to the listing and unbundling, ElementOne will, immediately prior to the listing and
unbundling and on the disposal date, and subject to the suspensive candition, dispose of its operating media and
entertainment assets to Avusa, in terms of an assets-for-shares transaction in accordance with the provisions of
section 42 of the Incorme Tax Act.

The consideration for the disposal will be satisfied by the allotment and issue by Avusa to ElementOne of
103 821 152 new Avusa shares and the assumption by Avusa of certain liabilities as defined. The net book value of
the operating media and entertainment assets being disposed of by ElementOne at 28 March 2008 is
approximately R1 billion.

The disposal consideration will be settled by Avusa on the disposal date, subject to the fulfilment of the suspensive
condition.




3. THE UNBUNDLING

3.1 Background to and rationale for the unbundling

The board of directors of ElementOne is of the opinion that the separate listing of its operating media and
entertainment assets will facilitate the unlocking of shareholder value. It will also enable the management
of Avusa to focus on the core operations of the business with a view to enabling Avusa to enhance its position
as a significant integrated media and entertainment company.

Avusa is well-positioned for further growth and value creation as an integrated media and entertainment
group with an exciting platform from which to pursue both organic and acquisitive growth opportunities.

The unbundling will allow investors to attribute appropriate individual share price ratings to ElementOne and
Avusa, aligned to the specific dynamics of the respective companies.
3.2 Details of the unbundling

Subject to the fulfilment of the suspensive condition, ElementOne will distribute the Avusa distribution
shares to its shareholders by way of a distribution in specie and a reduction in ElementOne’s reserves in terms
of section 90 of the Companies Act and section 46 of the Income Tax Act.

ElementOne shareholders will receive one Avusa share for every one ElementOne share held on the record
date.
3.3 Suspensive condition

The listing and subsequent unbundling of Avusa is subject to the passing, at the general meeting, of all of the
resolutions.

4. INFORMATION RELATING TO AVUSA

4.1 Incorporation

Avusa was incorporated in South Africa as a public company on 1 February 2008.

4.2 Background

Avusa was formed as a new wholly-owned subsidiary of ElementOne to acquire and hold all of ElementOne’s
directly-held operating media and entertainment assets.

The operating media and entertainment assets have traded in the subsidiaries listed in paragraph 4.3 below
for over ten years.
4.3 Group organogram and nature of business

Following the disposal of the operating media and entertainment assets by ElementOne to Avusa the group
structure will be as follows:

Avusa Limited

100% Avusa Media Limited

100% Avusa Retail Limited

100% New Holtand Publishing {Proprietary) Limited
100% Avusa Entertainment Limited

100% | Avusa Africa Mediatainment (Proprietary) Limited
100% Gallo Africa Limited

100%

Avusa Management Services {Proprietary) Limited




Avusa's business consists of the following business units:
+ Media;

+ Entertainment;

+ Retail;

+ Books and Maps; and

+ Music and Manufacturing.

Further details on these business units are presented below:
Media

Media comprises more than 20 national, regional and community newspapers, over 25 magazines in
consumer, business and specialist fields, as well as digital and broadcast enterprises. The business unit is
home to the Sunday Times, The Times, Sowetan, Sunday World, Business Day, Financial Mail, Daily Dispatch
and The Herald. Magazine brands include SA Home Owner, Longevity, Elle, Elle Decoration and Soccer Life.
The digital and broadcast enterprises include I-Net Bridge, Career Junction, Summit Television and Learning
Channel.

Entertainment

The Entertainment business unit includes Nu Metro Theatres, Popcorn Cinema Advertising, Nu Metro Home
Entertainment, Nu Metro interactive and Nu Metro Distribution. Nu Metro Theatres operates cinema
multiplexes in South Africa, and shows the latest releases from Hollywood, Bollywood and independent
studios. Popcorn Cinema Advertising is Nu Metra’s cinema advertising sales division, Home Entertainment
markets and distributes primarily DVD product into the rental and retail trade and holds prestigious
distribution licences for 20th Century Fox, Disney, Warner, the BBC, Universal and various independent
studios. Nu Metro Interactive distributes interactive games into the South African market. Nu Metro
Distribution is responsible for film distribution in the South African market.

Retail

Retail consists of Exclusive Books, Van Schaik Bookstores and the Africa business. Exclusive Books is South
Africa’s leading book retailer, with 46 stores in upmarket shopping centres and at major South African
airports. Van Schaik is a national chain of 44 academic bookstores,

The Africa business unit houses the group’s initiatives in Kenya and Nigeria. It owns the Business Day
newspaper in Nigeria and operates cineplexes and media stores. Compact Disc Technologies Nigeria has two
moulding lines for the manufacture of VCD and €D product to meet local and export demand.

Books and Maps

Struik Publishing has five major publishing imprints: Struik, Struik Christian Books, Zebra, Oshun and Two
Dogs. Books and Maps also includes South Africa’s largest trade book distributor and warehousing facility,
Booksite Afrika. Map Studio is the biggest compiler and publisher of maps on the African continent, while
MAPIT is at the forefront of digital mapping, and services fleet and logistics managers, satellite navigation
providers, and vehicle and asset trackers. Books and Maps also has operations in the United Kingdom,
Australia and New Zealand.

Music and Manufacturing

The Gallo Music Group, custodian of an archive of more than 80 years of South African music, is a leading
producer, publisher and distributor of recorded music. The Music business unit holds a 40% interest in Warner
Music Gallo Africa, a company which has the exclusive South African rights to Warner Music's internationat
repertoire.

CDT, the foremost manufacturer of CD and DVD product in Africa, maintains state-of-the-art equipment and
systems which have been internationally recognised.
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4.4

4.5

4.6

4.7

4.8

Group structure
(after disposal by ElementOne to Avusa of operating media and entertainment assets}

Avusa Limited

Operating media and
entertainment assets
comprising:

+ Media

» Entertainment

* Retail

» Books and Maps

» Music and Manufacturing

Government imposed laws in industry

Save for the rules of the Independent Communication Authority of South Africa, there are currently no other
specific laws imposed by Government which protect or encourage investment in the media industry.

Material changes
There have been no material changes in the nature of Avusa’s business operations in the last five years.

Prior to the unbundling, Avusa was a wholly-owned subsidiary of ElementOne and, post the unbundling,
Avusa will have no controlling shareholder,

Business strategy

Avusa will follow an evolutionary business strategy to strengthen its competitive position for the future by
delivering innovative, quality media and entertainment content to its many consumers through convenient
distribution channels.

As Avusa develops its digital strategy, it will replicate its established standards and processes for ensuring
quality content to build the same reputation as a trusted source in digital media as is currently enjoyed by
its print publications.

Employees
4.8.1 Employment equity

Avusa's employment equity programme is aimed at increasing the participation of previcusly
disadvantaged individuals at all levels of the organisation.

4.8.2 Stafftraining

To respond appropriately to the challenges of attraction and retention of niche skills, customisation
of training and development is a necessity. A number of training methedologies are applied pro-
actively and re-actively to enhance competency levels, and to ensure the competitiveness of talent
across business units. Measurement tools are in place to ensure that there is evidence of return on
investrnent from training.

4.8.3 Corporate values and code of conduct

Corporate values are aimed at building and maintaining a culture which promotes teamwork,
commitment, creative thinking and open and honest communication. Professionalism, integrity and
an uncompromising attitude to business ethics of the highest standard are the hallmarks of the
company's code of conduct.

The executive committee is tasked with the responsibility of reviewing Avusa's safety, health and
environmental policy and adapting it to the specific needs and requirements of Avusa’s operations.
Management throughout the company is committed to excellence and accident-free performance.




4.9

4.10

Future prospects
The markets in which Avusa operates are currently experiencing economic cycle changes.

The company, however, has young, talented executives and employees, supported by strong brands and an
array of established and new businesses, all ready to deliver the next phase of value growth.

Avusa is well-positioned for further value creation as an integrated media and entertainment group with an
exciting platform from which to pursue both organic and acquisitive growth opportunities.

Financial Information

4.10.1 The reviewed historical financial information of Avusa for the six months ended 30 September 2007
is set out in Annexure 1 to this pre-listing statement.

4.10.2 The audited and reviewed historical financial information of Avusa for the years ended 31 March 2007,
31 March 2006 and 31 March 2005 is set out in Annexure 2 to this pre-listing statement.

4.10.3 The independent reporting accountants’ report on the historical financial information of Avusa is set
out in Annexure 3 to this pre-listing statement.

The relevant financial information extracted from year-end financial statements is the responsibility of the
Avusa directors.

5. DIRECTORS AND MANAGEMENT

5.1

Directors and management

The names, ages, qualifications, natfonalities, business addresses, occupations and brief curriculum vitae of
the directors of Avusa are set out below:

Name, age qualifications

and nationality Business address Occupation
Mashudu Elias Ramano {54)*+ 94 Jan Smuts Avenue  Independent non-executive chairperson of
(South African) Saxonweld, 2196 the Avusa board
Prakash Chandra Desai (53) 4 Biermann Avenue Group chief executive officer of Avusa
BCom, BCompt (Hons), CA(SA) Rosebank, 2196
(South African)
Howard Benatar (42) 4 Biermann Avenue Chief financial officer of Avusa
BCom, BAce, CA(SA) Rosebank, 2196
{South African)
Martin Dods Brand (64)*+ 13 Bridlewood Independent non-executive director of Avusa
(South African) Welgelee Road
Constantia, 7806
Laura Mokgadi 225 Bell Drive Independent non-executive director of Avusa
Machaba-Abiodun (47)*+ Noordheuwel
BCom {Law), H Dip Ed Krugersdorp, 1756

(post-graduate),
MBA, MA, OCM (Harvard)

(South African)

Tommy Richard Alpheus 5 Spreeu Road Independent non-executive director of Avusa
Oliphant (62)*+ Sunward Park

MAP Boksburg, 1459

(South African)

Thomas Alexander Wixley (67)*+  316a Killarney Mall Independent non-executive director of Avusa
BCom, CA(SA) Riviera Road

(South African) Killarney, 2041

* Non-executive
+ Independent
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514

515

516

517

Mashudu Elias Ramano

Mashudu is the chairperson of Avusa, and is also the chairperson of African Legend Investments
Limited, a director of companies, an entrepreneur and chairperson of the University of Venda
Foundation.

Prakash Chandra Desai

Prakash is the group chief executive officer of Avusa. Previously, he served as acting group chief
executive officer of ElementOne from 19 September 2006 and as group chief executive officer from
30 March 2007. His previous positions in ElementOne were deputy group chief executive officer and
group finance and operations director. Prior to that, he was the group finance and operations director
of Avusa Publishing Limited. Prakash is also a member of the Wits Health Consortium and a governor
on the board of the University of Venda Foundation.

Howard Benatar

Moward is the chief financial officer of Avusa. Prior to that he was the chief financial officer of
ElementOne. Howard joined Avusa Publishing Limited as finance director in September 2002 and,
following the group restructuring in July 2003, was appointed group executive: finance and administration
of ElementOne. Effective April 2005, he was appointed ElementOne’s chief financial officer.

Martin Dods Brand

Dods is an independent non-executive director of Avusa. He was a career retailer from 1963 until his
retirement in 1998, at which time he was the chief executive of JSE-listed Moregro {Morkels Retail
Group Limited). He is the chairperson and majority shareholder of P.0.S.S.E. Management Group
(Proprietary) Limited and its associated investment holding and management consulting companies.
He has served on the boards of a number of local and international public companies and is currently
a director of Massmart Holdings Limited and other private companies.

Laura Mokgadi Machaba-Abiodun

Laura is an independent non-executive director of Avusa. She is the chairperson and managing
director of the management consultancy firm AMC International Group. She began her career in the
Department of Finance as an assistant accountant, followed by four years at Shell Qil as a marketing
executive. Laura has over 13 years’ experience in the USA in both the private and public sectors, and
has cantributed to the books Why the Bottom Line isn’t by Dave Ulrich and The Capable Company by
Richard Lunch. She serves on the faculty of Duke Corporate Education which is linked to Duke
University, USA. Laura is also the chairperson and a partner at Protect A Partner, an auditing
and accounting firm

Tommy Richard Alpheus Oliphant

Tommy is an independent non-executive director of Avusa. He spent 24 years at the Metal and
Electrical Workers Union of South Africa, latterly as general secretary. He joined Fedsure Life in 1995
as national sales manager. In 2002 he was appointed chairperson of Aventura Resorts and in 2005 he
resigned. In 2006 he was elected chairperson of Bonitas Medical Fund. Other directorships include
LA Group Limited and African Legend Investments Limited. He is also a former chairperson of Airports
Company South Africa.

Thomas Alexander Wixley

Tom is an independent non-executive director of Avusa, a former chairperson of Ernst & Young, co-
author of Corporate Governance, with Professor Everingham, and a member of various professional
committees. He is a member of the following boards: African Life Assurance Company Limited, Anglo
Platinum Limited (deputy chairperson), Clover Industries Limited, New Corpcapital Limited
(chairperson) and Sasol Limited.

In terms of Avusa's articles, shareholders may propose directors for election at the company’s annual
general meeting.

It is envisaged by Avusa and the Mvelaphanda Group that the Mvelaphanda Group will nominate three
directors for co-option on to the board once it has acquired the interest (as noted in paragraph 7.2) in Avusa.
The appointment of these directors will be ratified by shareholders at the company's first annual general
meeting.
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Appointment and qualifications of the directors of Avusa

The relevant provisions of the articles of association governing the appointment, qualification, remuneration,
participation in decisions relating to their remuneration, terms of office, borrowing powers and procedure for
appointment of the directors of Avusa are set out in Annexure 6(a) to this pre-listing statement.

In terms of the Listings Requirements, none of the following clauses apply to any of the directors listed in
paragraph 5.1 above;

« bankruptcies, insclvencies or individual voluntary compromise arrangements, receiverships, compulsory
liquidations, creditor voluntary liquidations, administrations, company voluntary arrangement or any
compromise arrangement with creditors generally or any class of creditors of any company where such
person is or was a director with an executive function of such company at the time of or within the
12 months preceding such event(s);

» compulsory liquidations, administrations or partnership voluntary arrangements of any partnerships
where such person is or was a partner at the time of or within the 12 months preceding such event(s);

- receivership of any asset(s) of such person or of a partnership of which the person is or was a partner at
the time of or within 12 months preceding such event;

+ public criticism by statutory or regulatory authorities, or disqualification by a court from acting as a
director of a company or from acting in the management or conduct of the affairs of any company or any
offence involving dishonesty, except for the fact that during 1988, Tom Wixley was the subject of public
criticism by the Public Accountants and Auditors Board in his capacity as chairman and senior partner of
Arthur Young & Company, an auditing firm. This criticism was levelled at the firm for contravening the
professional rules which, at the time, prohibited advertising. The view of the Avusa board is that this
criticism does not in any way impact the qualities of, nor disqualify, Mr Wixley as a director of Avusa; or

+ any offence invelving dishonesty, fraud or embezzlement.

All of the above directors have submitted duly completed directors’ declarations in compliance with
Schedule 27 of the Listings Requirements.

Terms of office of directors

The company will have two executive directors, the group chief executive officer ("CEQ") and the chief
financial officer ("CFO"). The CEQ and CFO are currently in the employ of ElementOne. Their contracts of
employment will be assigned to Avusa on the disposal date of 28 March 2008 in terms of the assignment
agreements detailed in 5.3.3 below.

5.3.1 The CEQ's current employment contract is summarised as follows:

The CEQ has a three-year fixed-term service contract which commenced on his appeintment as CEQ
of ElementCne on 30 March 2007. If the contract is not extended, and consequently terminates on
expiry, the CEOQ shall be entitled to an amount equal to the total annual remuneration earned by him
at that time. Furthermore, the CEQO's unvested share incentives shall vest ("the severance package”).

In the instance of a change of control of the employer or termination based on the company’s
operational requirements, either the CEQ or the employer may terminate the agreement by
delivering six months' written notice to that effect to the other party at any time during the period
commencing on the date of the change of control and expiring six calendar months thereafter, in
which instance the agreement terminates upon the expiry of the six months’ notice period. The CEQ
shall be entitled to the severance package and the remuneration to which he would have been
entitled in respect of the unexpired portion of the contract,

No provision is made for restraint of trade payments,

5.3.2 The CFO's current employment contract is summarised as follows:
The CFO has a retirement age of 62.

If the CFO’s employment is terminated based on the company's operational requirements he shall be
entitled to the payment of a severance package equal to the greater of (i) one year’s total cost-to-
company remuneration and {ii) two weeks’ total cost-to-company remuneration for every completed
year of service; plus all accumulated annual leave, payment in lieu of three months’ notice and a
pro rata performance bonus based on the company’s year-to-date financial results and targets at the

13




14

5.4

5.5

533

534

535

date of termination of employment. The same severance package is available to the executive if a
change of control occurs in relation to the employer. Furthermore, under the circumstances
mentioned above, the CFO's unvested share incentives shall vest.

No provision is made for restraint of trade payments.

The current employment contracts of the CEO and the CFO will be assigned from ElementOne to
Avusa on the disposal date of 28 March 2008 on the following terms and conditions:

5.3.3.7 The CEO’s fixed-term contract will be assigned on its current terms and conditions, save that
Avusa has undertaken, in terms of the assignment agreement, to revise, by 30 April 2008, the
existing employment terms to provide for a longer contract term and a revised remuneration
package benchmarked to the longer term.

5.3.3.2 The CFO's employment contract will be assigned with its current terms and conditions
unchanged.

Executive remuneration and entitlements to share incentives will be determined by the company’s
remuneration committee.

There are no fees paid or accrued as payable to a third party in lieu of directors’ fees,

Directors’ emoluments and benefits

Details of Avusa directors’ emoluments and benefits received from ElementOne (whilst in the employ of
ElementOne} for the year ended 31 March 2007 are set out below:

Executive directors

Retirement Medical Other Incentive

Director Salary benefits benefits benefits bonus Total

R'000 R"000 R'000 R'000 R'000 R'000
H Benatar 893 103 8 - 720 1724
P C Desai 1740 200 43 118 2376 4 474
Total 2633 303 51 115 3096 6 198
= Other benefits include travel allowances.
« The incentive bonus is earned in respect of the prior year.
+ The executive directors do not receive fees as directors.
Non-executive directors
Director Directors’ fees Special services fees Total

R'000 R'000 R'000

M E Ramano 603 130 733
M D Brand 123 - 123
T R A Oliphant 250 - 250
T A Wixley 508 - 508
Total 1484 130 1614

Directors’ powers

5.5.1

A summary of the provisions of the articles of Avusa with regard to:
— any power enabling a director to vote on a proposal, arrangement or contract in which he is
materially interested;

— any power enabling the directors, in the absence of an independent quorum of the board of
directors, to vote on remuneration, including pension or other benefits to themselves or any
members of the board;

— borrowing powers exercisable by the directors and how such borrowing powers can be varied;
- retirement or non-retirement of directors under an age limit,

is set out in Annexure 6(a) to this pre-listing statement.
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5.10

5.5.2 A summary of the provisions of the articles of Avusa and its subsidiaries with regard to:
— qualification of directors;
— remuneration of directors;

— any power enabling the directors to vote remuneration to themselves or any members of their
board,

is set out in Annexure 6(b) to this pre-listing statement.

Borrowing powers of Avusa and its subsidiaries

Details of the borrowing powers of Avusa, as extracted from the articles of association of Avusa, are set out
in Annexure 6(a) to this pre-listing statement. Avusa and its subsidiaries have not exceeded their borrowing
powers in the three years preceding the date of issue of this pre-listing statement.

There are no Exchange Control Regulations or other restrictions on the borrowing powers of Avusa and its
subsidiaries.
Directors’ interests in securities

Past the unbundling and based on information available at the last practicable date, the aggregate interests
of directors in the ordinary share capital of Avusa are expected to be as follows:

Beneficial
Direct Indirect
M E Ramano - -
P C Desai 14 915 -
H Benatar - -
M D Brand - -

L M Machaba-Abiodun - -
T R A Oliphant - -
T A Wixley 4 000 -

Total 18 915 -

Company Secretary

The name, professional qualifications and business address of the company secretary are set out on the
inside front cover of this pre-listing statement.

Directors’ interests

No directors have had any beneficial interest in transactions effected by Avusa or its subsidiaries since the
company's incorporation.

No directors have been paid any monies to induce them to become a director in the three years preceding
the date of this pre-listing statement.

Save for in relation to the ElementOne share incentive schemes, as detailed in the ElementOne circular, no
directors will benefit, directly or indirectly, as a consequence of the implementation of the listing and
unbundling of Avusa. As referred to in paragraph 5.3 of this pre-listing statement, the remuneration receivable
by the group chief executive officer may vary in consequence of the listing and unbundling of Avusa.

No loans have been made by Avusa to any director.

Promoters

There were no payments made to promoters within the three years prior to the last practicable date. There
are no premoters’ interests in the securities of Avusa.
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5.11 Senior management

The following constitute the senior management of Avusa:

Michael William Robertson Managing Director, Media

Fay Amanda Amaral Managing Director, Entertainment

Dennis Trevor McGown-Withers (Fred Withers) Managing Director, Retail

Brian Derek Wootton Managing Director, Books and Maps

ivor John Haarburger Managing Director, Music

Mawethu Cawe Human Resources and Transformation Executive
Hermanus Carel Trollip Operations Executive

Lethiwe Motloung Marketing Executive

6. SHARE CAPITAL AND SHARE PREMIUM
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6.1

6.2

6.3

Share capital and share premium

The authorised and issued share capital and share premium of Avusa, at listing, will be as follows:

R’'million
Share capital
Authorised
1 000 000 Q00 ordinary shares of 0,7 cent each 1
Issued
103 821 159 ordinary shares of 0,1 cent each 01
Share premium 1000

The entire issued share capital of 103 821 159 shares has been unbundled to ElementOne shareholders. There
are no shares held in treasury.

There are no unissued authorised shares of the company under the control of the Avusa directors.
There were no consolidations or sub-divisions of securities in the preceding three years,
There are no Avusa shares listed on any stock exchange other than the |SE.

Avusa has not issued any debentures.

Rights attaching to Avusa shares

All the authorised and issued Avusa shares are of the same class and rank pari passu in every respect, there
being no preferential conversion or exchange rights. Any variation of rights attaching to such shares will
require a special resolution of Avusa shareholders in general meeting. In accordance with the articles, at any
general meeting, every Avusa shareholder present in person or by proxy (or if @ body corporate, duly
represented by an authorised representative) shall have one vote on a show of hands and on a poll every
Avusa shareholder present in person or by proxy shall have one vote for each share of the class of which the
Avusa shareholder is a holder.

A general meeting or the directors may declare dividends to any one or more classes of members from time
to time registered as such at a date which shall be after the date of publication of the announcement of the
declaration of the dividend provided that no greater dividend shall be declared by a general meeting than is
recommended by the directors.

Extracts from the articles relating to the rights attaching to Avusa shares, dividends, profits or capital or any
other rights are set out in Annexure 6(a) to this pre-listing statement.

Alterations to share capital

As a new company, Avusa and its subsidiaries were not involved in any issues or offers of securities in the
three-year period preceding the unbundling, save for the issue of 7 shares to the subscribers to the
memorandum of association, and 103 821 152 shares to ElementOne pursuant to the disposal and
unbundling agreement.




6.4 Options/Preferential rights

Other than in terms of the ElementOne share incentive schemes, there are no contracts or arrangements in
place giving options or preferential rights to any person to subscribe for any securities in Avusa or its
subsidiaries.

6.5 Dividends and dividend policy

The Avusa directors intend to declare an annua! dividend, The dividend policy will be reviewed by the Avusa
directors from time to time in light of the then prevailing circumstances and cash requirements of Avusa. The
Avusa board currently envisages that the dividend will be covered twice by earnings.

In accordance with the articles, the declaration of a dividend is at the discretion of the Avusa directors and
dividends not claimed within three years of being payable will be forfeited in favour of the company.

7. SHAREHOLDING

7.1 Controlling shareholders
Avusa has been a wholly-owned subsidiary of ElementOne since 15 February 2008.

Following the unbundling, there will be no controlling shareholder,

7.2 Major shareholders

immediately following the unbundiing, ElementOne shareholders will hold Avusa shares in proportion to
their shareholding in ElementOne. Consequently Avusa shareholders directly or indirectly beneficially
interested in 5% or more of the issued share capital of Avusa (based on ElementOne's share register at the
last practicable date and excluding Avusa and ElementOne directors), will, immediately after the unbundling,
be as follows:

Name Number of Percentage held in

shares ElementOne
Public Investment Corporation 10 515133 10,1
Coronation Fund Managers 6 160 154 59
Investment Solutions Limited 5502 229 53
Allan Cray Unit Trust Funds 5 400 978 5.2

Save as indicated above, the directors are not aware of the existence of any shareholder who beneficially
owns 5% or more of the issued share capital of ElementOne, and hence of Avusa, based on the shareholdings
according to the share register at the last practicable date.

In its SENS announcement dated 27 November 2007, Mvelaphanda Group Limited announced that it had
concluded an agreement with Allan Gray Limited to acquire a 25,5% to 30,0% interest in Avusa after the
unbundling.

As noted in paragraph 5.1, it is envisaged by Avusa and the Mvelaphanda Group that the Mvelaphanda Group
will nominate three directors for co-option on to the board once it has acquired the abovementioned interest
in Avusa. The appointment of the these directors will be ratified by shareholders at the company's first annual
general meeting.

8. AVUSA SHARE INCENTIVE SCHEMES

The salient terms and conditions of the Avusa share incentive schemes are set out in Annexure 8 to this pre-listing
statement.
9. PROPERTIES AND SECURITIES

9.1 Acquisitions

Since its incorporation, Avusa has not made any material acquisitions of securities in any other company, save
for those in terms of the disposal and unbundling agreement.

9.2 Disposals

Since its incorporation, Avusa has not made any disposals of securities.
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9.3

9.4

Principal immovable property

There are no principal immovable properties owned by Avusa.

Leasehold properties

The only principal leasehold property oceupied by Avusa is its head office building situated at 4 Biermann
Avenue, Rosebank, Johannesburg.

10. AVUSA SHAREHOLDER CONSIDERATIONS
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10.1

10.2

10.3

Governing law

The listing and the unbundling will be governed by the laws of South Africa.

Offer not made where not legally permitted

The legality of the listing and the unbundling to persons resident in jurisdictions outside of South Africa may
be affected by the laws of the relevant jurisdiction. Such persons should inform themselves about any
applicable legal requirements, which they are obligated to observe. It is the responsibility of any such person
wishing to participate in the listing and unbundling to satisfy themselves as to the full observance of the laws
of the relevant jurisdiction in connection therewith.

In particular, the listing and the unbundling are not being made, directly or indirectly, in or into any
jurisdiction where it is not legally permitted for the listing and unbundling to be made or accepted (“the
affected jurisdictions”} including, inter alfia, USA, Canada, Australia, Japan and the Republic of Ireland.

Tax considerations

The summary hereunder is a general guide and is not intended to constitute a complete analysis of the tax
consequences of the unbundling under South African tax law. It is not intended to be, nor should it be
considered to be, legal or tax advice. ElementOne and Avusa shareholders should, therefore, consult their own
tax advisers on the tax censequences to them of the unbundling, for which ElementOne and Avusa and their
respective advisers will not be held responsible.

10.3.1 South African income tax and CGT considerations

As the unbundling is to be effected by way of a reduction of ElementOne's distributable reserves, it
will constitute a dividend for purposes of the Income Tax Act and will qualify for exemption from
normal tax in terms of section 10(1)(k){i) of the Income Tax Act in the hands of shareholders.

The unbundling of the Avusa distribution shares by ElementOne will be effected in terms of
section 46 of the Income Tax Act. Section 46 provides that;

10.3.1.1 Distribution of Avusa distribution shares by ElementOne

The distribution will be disregarded by ElementOne for the purposes of determining its
taxable income or assessed loss.

10.3.1.2 Secondary Tax on Companies

The distribution of the Avusa distribution shares will be deemed not to be a dividend for
STC purposes, both in the hands of ElementOne as well as any shareholder that is a
company.

10.3.1.3 ElementOne shares held as trading stock

Any shareholder holding ElementOne shares as trading stock will be deemed to have
acquired the Avusa distribution shares as trading stock and to have acquired both the
ElementOne shares and Avusa distribution shares at a combined amount equal to the
original cost (as contemplated in section 11(a) or 22(1} or 22(2} of the Income Tax Act)
of the ElementOne shares. This cost must be apportioned between the ElementOne
shares and the Avusa distribution shares on a pro rata basis based on the respective
market values of the ElementOne shares and the Avusa distribution shares at the end of
the day after the distribution of the Avusa distribution shares, being Monday, 7 April 2008.

An announcement will be made on or about Tuesday, 8 April 2008, informing ElementOne
shareholders of the ratio to be used in the apportionment of the cost between the




ElernentOne shares and the Avusa distribution shares. This ratio must be used in the
determination of any profits or losses derived on any future disposals of ElernentOne
shares or Avusa distribution shares.

ElementOne shareholders will be deemed to have acquired the Avusa distribution shares
on the date on which the ElementOne shares were originally acquired (other than for the
purposes of determining whether the shares are "qualifying shares” as contemplated in
section 9C of the Income Tax Act) and to have incurred the expenditure apportioned to
the Avusa distribution shares on the date on which the expenditure was incurred in
respect of the ElementOne shares.

10.3.1.4 ElementOne shares held as capital assets

Any disposals of shares held as capital assets by South African residents may give rise to
a capital gain or loss that will be subject to CGT. Such a capital gain or loss is determined
by deducting from the proceeds on disposal, the base cost of the share disposed of.

In the case of ElementGne shares acquired before 1 October 2001, the base cost may be
determined as the sum of either the market value of the shares at that date, a value
determined on the "time-apportionment” basis or the “20 per cent of proceeds method”
and any qualifying expenditure incurred on or after T October 2001 {as contemplated in
paragraph 20 of the Eighth Schedule to the Income Tax Act). The base cost of ElementOne
shares acquired after 1 October 2001 is the sum of the expenditure actually incurred in
respect of the acquisition of such shares and any other qualifying expenditure (as
contemplated in paragraph 20 of the Eighth Schedule of the Income Tax Act).

Any shareholder holding ElementOne shares as capital assets will be deemed to have
acquired the Avusa distribution shares as capital assets. Subsequent to the unbundling,
shareholders must apportion the expenditure and market value at 1 October 2007 (being
14,31 per ElementOne share) attributable to the ElementOne shares between the
ElementOne shares and the Avusa distribution shares on a pro rata basis based on the
respective market values of the ElementOne shares and the Avusa distribution shares at
the end of the day after the distribution of the Avusa distribution shares, being Monday,
7 April 2008.

An announcement will be made on or about Tuesday, 8 April 2008, informing ElementOne
shareholders of the ratio to be used in the apportionment of the cost between the
ElementOne shares and the Avusa distribution shares. This ratio must be used in the
determination of the capital gain or loss derived on any future disposals of ElementOne
shares or Avusa distribution shares.

ElementOne shareholders will be deemed to have acquired the Avusa distribution shares
on the date on which the ElementOne shares were originally acquired (other than for the
purposes of determining whether the shares are "qualifying shares” as contemplated in
section 9C of the Income Tax Act) and to have incurred the expenditure apportioned to
the Avusa distribution shares on the date on which the expenditure was incurred in
respect of the ElementOne shares.

10.3.2 Stamp duties or uncertificated securities tax

70.3.3

10.3.4

The registration of the Avusa distribution shares in the names of the ElementOne shareholders will
be exempt from the payment of any stamp duties and uncertificated securities tax to the extent
that the provisions of section 46 of the Income Tax Act apply to the distribution.

Exempt persons

The provisions of section 46 of the Income Tax Act will not apply to any unbundling of the Avusa
distribution shares to a shareholder who is not subject to normal tax in South Africa or who is
subject to such tax at a reduced rate as a result of the application of any agreement for the
avoidance of double taxation and who either alone or together with any connected person in
relation to that shareholder acquires 20 per cent or mare of the Avusa distribution shares.

Non-resident shareholders

ElementCne shareholders who are non-resident in South Africa for tax purposes are advised to
consult their professional advisers as regards the tax treatment of the unbundling of the Avusa
distribution shares in light of the tax laws in their respective jurisdictions and any tax treaties
between South Africa and their countries of residence.
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10.4 Exchange Control considerations

The following guidelines are not a comprehensive statement of the Exchange Control Regulations and merely
reflect Avusa’'s understanding of the regulations at the date of this document. Avusa shareholders who have
any doubt as to the action they should take should consult their professional advisers.

In the case of Avusa shareholders whose registered addresses are outside the common monetary area, the
following will apply in respect of the unbundling:

10.4.1 Emigrants from the common monetary area

New certificates issued to any emigrant Avusa shareholder in terms of the unbundling will be
restrictively endorsed and deposited with the authorised dealer controlling such emigrant’s blocked
assets. In terms of the Exchange Control Regulations, such Avusa distribution shares are not freely
transferable from the common monetary area. The CSDP or broker will ensure that all requirements
of the Exchange Control Regulations are adhered to in respect of their clients falling into this
category of investor, whether shares are held in dematerialised or certificated form.

10.4.2 All other non-residents of the common monetary area

Non-resident Avusa shareholders whose documents of title are endorsed “non-resident” will receive
Avusa distribution shares similarly endorsed. The CSDP or broker will ensure that all requirements
of the Exchange Control Regulations are adhered to in respect of their clients falling into this
category of investor, whether shares are held in dematerialised or certificated form.

10.4.3 Avusa shareholders in other jurisdictions

The distribution of the Avusa distribution shares to shareholders who are resident in, or citizens or
nationals of jurisdictions outside South Africa or custodians, nominees or trustees for residents in,
or citizens or nationals of other countries may be prohibited or affected by the laws of the relevant
jurisdictions. Such persons should acquaint themselves with and observe any applicable legal
requirements.

BLACK ECONOMIC EMPOWERMENT AND CORPORATE SOCIAL INVESTMENT

Avusa views the successful implementation of broad-based BEE as a fundamental prerequisite for the long-term
development and stability of its business and the South African economy and intends introducing a transaction
that will approximate 10% of Avusa's issued share capital; 5% of such issued share capital will be held by members
of management and the balance by qualifying staff members. The transaction will be facilitated by Avusa, utilising
the financial assistance provisions in terms of the Corporate Laws Amendment Act. The pricing of the transaction
will be calculated with reference to the Avusa share price, less an appropriate discount for the lock-in period
imposed and market-retated BEE discounts. The transaction will be subject to approval by shareholders.

Progressive employment policies and the setting of employment equity targets are integral components of the
company’s human resources function.

Avusa invests substantial amounts in corporate social investment initiatives with particular emphasis on education,
training, skills development, literacy, women’s empowerment and in assisting those impacted by life-threatening
diseases via credible support structures.

Procurement practices and the outsourcing of services to previously disadvantaged persons are being investigated
and will be instituted and monitored.

CORPORATE GOVERNANCE

Avusa is committed to the principles of openness, integrity and accountability in its dealings with all stakeholders
and supports the code of corporate practices and conduct as recommended by the King Il report on corporate
governance. Extracts of the corporate governance policies adopted by Avusa are set out in Annexure 5 to this
pre-listing statement.

MATERIAL CHANGES

Up to the last practicable date, there has been no material change in the financial or trading position of Avusa or
its subsidiaries since the six-month interim period ended 30 September 2007.




14. STATEMENT OF INDEBTEDNESS

14.1 Borrowing powers

Extracts from the articles reflecting the borrowing powers of the directors are set out in Annexure 6(a) to

this pre-listing statement.

14.2 Borrowings

14.2.1 Material loans and leases

14.2.2

At 30 September 2007, the Avusa group had the following material loans:

Unsecured
Lender
Amount
Salient terms
Lender
Amount
Salient terms
Lender
Amount
Salient terms

Secured
Lender
Amount
Salient terms

Lender
Amount
Salient terms

Lender
Amount
Salient terms

Lender
Amount
Salient terms

Lender
Amount
Salient terms

Various banks in respect of overdrafts
R158 million
The bank overdrafts bear interest at floating market rates.

Avusa Communications West Africa outside shareholders
R42 million
The loans bear interest at 15% and have no fixed terms of repayment.

Various borrowings
R4 millien
The loans are interest-free and have no fixed terms of repayment.

Diamond Bank Plc (Nigeria)
R10 million

The loan bears interest at 17%, is repayable in July 2009 and is secured over the
assets of the Nigerian retail company.

Barclays Bank {Kenya)
R8 mitlion

The loan bears interest at 12%, is repayable by June 2012 and is secured over the
assets of the Kenyan retail company.

Charter House (Kenya)
R1 million

The loan bears interest at 12%, is repayable by March 2008 and is secured over
the assets of the Kenyan retail company.

Various lenders in respect of hire purchase agreements
R36 million

Interest rates vary from prime less 3% to prime less 1,5% and repayment terms
from three to five years and are secured by the underlying assets.

Various lenders in respect of finance leases

RS million

fnterest rates vary between 7,9% and 19,0%.The leases are repayable within three
to five years and are secured by the underlying assets.

The company has adequate short-term borrowing facilities for its day-to-day trading requirements.
In order to maintain an optimal capital structure, the directors will give consideration to the
introduction of long-term borrowings in the short to medium term. None of the abovementioned
loans contain any conversion or redemption rights.

Material inter-company financial and other transactions
Inter-group transactions consist of the sale of goods and services between entities, with the major
transactions including the following:

» The media circulation and operations divisions provide services to various media operations
including Sunday Times, Business Day, Financial Mail, Sowetan and Sunday World.

- Nelson Mandela Bay Printers provides printing services to the media operations in the Eastern Cape.
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- New Holland Publishing sells books to Exclusive Books.

» Compact Disc Technologies manufactures product for Gallo Music and Nu Metro Home
Entertainment.

- Nu Metro Distribution supplies preduct to Nu Metro Theatres and Monte Cinemas.

Details of the material inter-group loan balances at 30 September 2007 are set out in Annexure 9.

14.2.3 Contingent liabilities and capital commitments
Save for the leasehold property mentioned in paragraph 9.4 above, there are no material contingent
liabilities, lease payments or capital commitments.
LOANS RECEIVABLE

Apart from the inter-group balances, there are no material loans receivable by Avusa or its subsidiaries.

SPECIAL ARRANGEMENTS

No special arrangements, undertakings or agreements have been made or entered into between Avusa,
ElementQne or persons acting in concert with any of them, in relation to the unbundling or listing of Avusa, other
than for the entering into of the disposal and unbundling agreement.

LITIGATION STATEMENT

As at the last practicable date, there were no legal or arbitration proceedings, including proceedings pending or
threatened, of which the Avusa directors are aware, which may have or have had, during the 12 months preceding
the date of this pre-listing statement, a material effect on the company and the group's financial position.

SIGNIFICANT CONTRACTS

Save for the disposal and unbundling agreement, there are no significant contracts entered into by Avusa or its
subsidiaries, either verbally or in writing, that are or may be material or contain an obligation or settlement that
is material, which have been entered into within the last two years, otherwise than in the ordinary course of
business.

There are materiat royalty and licensing agreements in the Music business with Warner, and material licensing
agreements in the Home Entertainment business with 20th Century Fox, Disney, Warner, the BBC and Universal.
EXPENSES RELATING TO THE LISTING AND UNBUNDLING

The following costs (excluding VAT) in relation to the listing and unbundling are expected to be incurred:

Description R
Nedbank Capital (investrent bank and sponsor) 2 250 000
Werksmans Inc (legal advisers) 500 000
Deloitte & Touche (independent reporting accountants and auditors) 180 000
JSE documentation fees 54 000
Computershare Investor Services {transfer secretaries) 78 000
Printing costs (including publication and distribution) 98 000
Total 3 160 000

These costs will be borne by ElementOne and are included in the R6 million costs advised in the ElementOne
circular.

LISTING ON THE JSE

The JSE has agreed to the listing of the Avusa shares in the Consumer Services — Publishing sector of the ]SE list
under the abbreviated name “Avusa”, with effect from the commencement of business on Monday, 31 March 2008.
WORKING CAPITAL STATEMENT

Having considered the possible effects of the listing and unbundling, the opinion of the directors is as follows:

21.1 Avusa and its subsidiaries will be able, in the ordinary course of business, to pay their debts as they become
due in the ordinary course of business for a peried of 12 months following the issue of this document;
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23.

24.

21.2 the consolidated assets of Avusa and its subsidiaries are and will be in excess of their consolidated liabilities
for a period of 12 months following the issue of this document, measured in accordance with the accounting
policies used in the audited consolidated annual financial statements for the year ended 31 March 2007;

21.3 the share capital and consolidated reserves of Avusa and its subsidiaries will be adequate for a period of
12 months following the issue of this document; and

27.4 the working capital of Avusa and its subsidiaries will be adequate for a period of 12 months following the
issue of this document.

DIRECTORS’ RESPONSIBILITY STATEMENT

With respect to the information in this pre-listing statement, the directors, whose names are given in
paragraph 5.1 above:

* have considered all statements of fact and opinion in this pre-listing statement;
+ collectively and individually accept full responsibility for the accuracy of the information given;

+ certify that, to the best of their knowledge and belief, there are no other facts, the omission of which would
make any statement in this pre-listing statement false or misleading;

« confirm that they have made all reasonable enquiries in this regard; and

» confirm that this pre-listing statement contains all information required by law and the Listings Requirements.

CONSENTS

The written consents of the investment bank and sponsor, the reporting accountants and auditors, the legal
advisers and the transfer secretaries to act in the capacities stated, and to their names being stated in this pre-
listing statement have been given and have not been withdrawn prior to the issue of this document.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection by ElementOne shareholders during normat
business hours at the registered office of the company from the date of this pre-listing statement up to and
including Tuesday, 18 March 2008:

+ asigned copy of this pre-listing statement;

+ a copy of the ElementOne circular;

+ the memorandum and articles of association of Avusa;
= executive directors’ employment contracts;

+ the Avusa share incentive schemes;

* the audited historical financial information of ElementOne for the years ended 31 March 2007, 31 March 2006
and 31 March 2005 and the reviewed interim results of ElementOne for the six months ended 30 September
2007;

+ the signed independent reporting accountants’ reports on the historical financial information of Avusa; and

+ the signed disposal and unbundling agreement.

By order of the board

P C Desai
Group chief executive officer

Rosebank
25 February 2008
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Annexure 1

REVIEWED HISTORICAL FINANCIAL INFORMATION FOR THE SIX MONTHS
ENDED 30 SEPTEMBER 2007

The historical financial information for the six months ended 30 September 2007 is set out below. This financial
information has been reviewed by Deloitte & Touche, who have reported thereon without qualification. Copies of this
financial information and Deloitte & Touche's report are available for inspection at Avusa’s registered office.
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OPERATIONAL REVIEW

Media

The Media division's performance was affected by a slowdown in advertising and increased printing and
distribution costs. Compared to last year, when advertising revenues grew by 22%, growth in the half-year was
restricted to single digits. Digital online initiatives and the recently launched titles, Weekender and The Times, had
a R33 million (2006: R7 million) impact on profits.

The Times, our new daily newspaper, enjoyed immediate acceptance among readers. It is receiving increasing
advertising support.

The Sunday Times, which enjoyed strong readership growth, also increased its subscriber base by 20 000 since the
launch of The Times in June. The Sowetan and Sunday World both posted solid circulation and readership increases.

Our Eastern Cape titles, which recorded outstanding profit growth last year, delivered marginally less profit.

The digital businesses continued to grow rapidly. I-Net Bridge and Career Junction both increased profits by over
50%. On 2 April, Johncom acquired a further 25% of Career Junction for R54 million cash, increasing its holding to
85%. The remaining 15% was purchased effective 1 November for R32 million cash.

The magazine business delivered a strong performance, with profits ahead of the corresponding period last year.
Business Day and Financial Mail improved their profits. The Weekender's circulation passed the 10 000 mark.

Surnmit TV's viewership shows continued growth despite the entrance of new competitars.

Retail

Revenue at Exclusive Books was up 21%, with same-store revenue growing by 18%. Three stores were opened,
including one in Soweto's new Maponya Mall.

The {aunch by Nu Metro Theatres of a simple, transparent ticket price in July has improved the average ticket price
for the business.

Although the termination in mid-September of the loyalty programme run with Edgars Club has not had a
significant effect on the business, its impact will continue to be monitored over a longer period.

The programme to update sites to a stylish, contemporary look continues, with the Canal Walk revamp nearing
completion.

Our cinema advertising business, Popcorn Advertising, is extending its reach and bringing new advertisers to
cinemas.

Books and Maps

Strong performances from the South African businesses were offset by poor results from the overseas operations.

Local publishing remained robust, although there are now indications of a slowdown in the local market. MapiT,
the digital mapping business, doubled revenues and profits, driven by spectacular growth in the satellite navigation
device market, and demand for mapping applications on mobile phones.

International results were significantly affected by poor trading in the United Kingdom as a result of a soft retail
book market.




Home Entertainment

Home Entertainment had a solid start to the year, with strong content releases. Strategic benefits are flowing from
expansion into new retail footprints in developmental nodes.

The division, which represents 20th Century Fox, the BBC, Walt Disney Pictures, Warner Brothers and Universal
International Pictures, has renewed all key licences and continues to earn accolades for its performance on behalf
of the studios it represents. in September, Nu Metro Home Entertainment again won an award for best licensee
from Walt Disney Pictures.

The recently-acquired Universal licence is performing well.

Nu Metro Interactive has signed two publishers, Eidos and Sega, for interactive game representation in South Africa
and currently has a 10% share of the gaming market.

Africa

The rationalisation of operations in the Africa division during the period, including closing the division’s South
African head office, has contributed to improved financial results. Losses, albeit at reducing levels, are forecast for
the short to medium term.

Music

In line with the music industry trend internationally, Gallo Music's earnings were disappointing. The digital business
is still in its infancy and revenues need to gain momentum. The second half of the financial year, traditionally the
key sales period for the business, is expected to include improved product.

Distribution, Manufacturing and Support Services

Compact Disc Technologies ("CDT"} further enhanced its manufacturing capacity and turnaround times to
customers by commissioning new capital equipment, including a moulding line, mastering suite, printing machine
and packing machine. CDT remains the South African leader in CD and DVD manufacturing.

Entertainment Logistic Services continues to be the front-runner for warehousing and distributing CD and DVD
product.

Nu Metro Distribution released blockbuster product into the market.

INTRODUCTION

On 11 April 2007, ElementCne announced its intention to unlock further shareholder value and introduce broad-
based BEE ownership through the separation of its businesses into two listed entities by the formation of a new
wholly-owned subsidiary which would acquire and hold its directly-held operating media and entertainment
assets.

Avusa, the new subsidiary referred to above, was incorporated on 1 February 2008.

Subject to ElementCOne shareholder approval, Avusa will acquire ElementQOne’s operating media and entertainment
assets in exchange for shares to be allotted and issued by Avusa.

BASIS OF PREPARATION

The financial information which follows has been prepared on a carve-out basis from the historical financial
statements of ElementOne, and represents the financial information in respect of the following media and
entertainment assets which operated as business units within ElementOne:

= Media;

» Entertainment;

* Retail;

+ Books and Maps; and

* Music and Manufacturing.
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All financial information in respect of ElementOne’s interests in Electronic Media Network Limited ("M-Net"),
SuperSport International Holdings Limited ("SuperSport”), Caxton and CTP Publishers and Printers Limited
{"Caxton”), and MTN Group Limited ("MTN") has been excluded. The financial information also excludes all share-
based payment charges and related provisions. The financial information presented includes the historical
corporate costs of ElementOne, but excludes the net finance income earned by ElementOne.

Normal consolidation adjustments have been made in respect of transactions between the various components of
the group.

The figures presented for the six months ended 30 September 2007 are not identical to the "Unbundling pro forma
adjustments” column, as reflected in the ElementOne circular, which document was posted together with this
pre-listing statement, due to the following reasons:

- the operating costs in the pre-listing statement include head office costs equivalent to the historical corporate
costs of ElementOne. These costs, however, are not included in the “Unbundling pro forma adjustments” column;

« as mentioned above, the figures presented in this annexure exclude share-based payment charges and related
provisions, while the figures in the ElementOne circular do not exclude share-based payment charges and
provisions; and

+ the revenue and cost of sales figures in the ElementOne circular are adjusted for inter-group transactions. These
transactions are not inter-group adjustments for Avusa.

While the directors believe that the assumptions underlying the financial statements are reasonable, the financial
statements may not necessarily reflect the financial position, results of operations and/or cash flows that would
have been achieved had the group actually operated as a stand-alone entity during the periods presented.

DIRECTORS' RESPONSIBILITY STATEMENT

The directors of Avusa are responsible for the maintenance of adequate accounting records and the preparation
and integrity of the financial statements and related information. The financial information has been prepared in
accordance with international Financial Reporting Standards.

The directors are alsc responsible for the systems of internal control. These controls are designed to provide
reasonable but not absolute assurance as to the reliability of the financial statements, and to adequately safeguard,
verify and maintain accountability of assets, and to prevent and detect material misstatement and loss. The
systems are implemented and monitored by suitably trained personnel with an appropriate segregation of
authority and duties. Nothing has come to the attention of the directors to indicate that any material breakdown
in the functioning of these controls, procedures and systems has occurred during the periods under review.

The financial statements are prepared on the going concern basis. Nothing has come to the attention of the
directors to indicate that the company will not remain a going concern for the foreseeable future.




CONSOLIDATED INCOME STATEMENT

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2007

30 September
2007 2006
R'm R'm
Revenue 2165 1884
Cost of sales (1 263) (1115)
Gross profit 902 769
Operating expenses {729) (616)
Operating costs (683) (570)
Depreciation and amortisation (46) {41)
Goodwill impairment - (5)
Profit from operations before exceptional items 173 153
Exceptional items - 6
Profit from operations 173 159
Net finance income 1 2
Finance income 17 13
Finance costs (16) (11)
Share of profits of associates 2 3
Profit before taxation 176 164
Taxation {79) (64)
Profit for peried 97 100
Attributable to:
Avusa shareholders 91 94
Minority interest 6 6
97 100
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CONSOLIDATED SEGMENTAL RESULTS

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2007

Reviewed
30 September
2007 2006

R'm R'm
Revenue from external customers
Continuing operations:
Media 1036 904
Retail 464 404
Books and Maps 214 185
Home Entertainment 216 178
Africa 76 47
Music 55 55
Distribution, Manufacturing and Support Services 104 111

2 165 1 884

Profit from operations before exceptional items
Continuing operations:
Media 140 140
Retail 13 9
Books and Maps 19 30
Home Entertainment 23 21
Africa (12) (32)
Music (4) {2)
Distribution, Manufacturing and Support Services 12 17

191 183
Corporate (18) (27)
Disposed operations - (3)

173 153

28




CONSOLIDATED BALANCE SHEET
AT 30 SEPTEMBER 2007

Reviewed
30 September
2007 2006
R'm R'm
ASSETS
Non-current assets 693 624
Tangible and intangible assets 544 458
Investments and loans 46 67
Deferred taxation assets 103 99
Current assets 1865 1523
Inventories, receivables and other current assets 1508 1265
Bank balances, deposits and cash 357 258
Total assets 2558 2147
EQUITY AND LIABILITIES
Net equity 974 819
Non-current liabilities 308 274
Long-term borrowings 44 31
Post-retirement benefits liabilities 164 135
Operating leases equalisation liabilities 90 98
Deferred taxation liabilities 10 10
Current liabilities 1276 1054
Payables and other current liabilities 1057 939
Short-term borrowings 61 69
Bank overdrafts 158 46
Total equity and liabilities 2 558 2147
Net asset value per share (cents) 900 752
Net tangible asset value per share (cents) 709 623
Number of shares in issue {'000) 103 821 103 821
Weighted average number of shares in issue ('000) 103 821 103 821
CONSOLIDATED CASH FLOW STATEMENT
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2007
Reviewed
30 September
2007 2006
R'm R'm

Net cash (used in) from operating activities (13) 56
Net cash used in investing activities (140) (120)
Net cash from (used in) financing activities 106 (1)
Net decrease in cash and cash equivalents {47} (80)
Cash and cash equivalents at beginning of period 246 288
Foreign operations translation adjustment - 4
Cash and cash equivalents at end of period 199 212
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2007

Other Accumulated Shareholder  Minority Total
Capital reserves profits interest Interest equity
Reviewed R'm R'm R'm R'm R'm R'm
Balance at 31 March 2007 707 41 - 748 39 787
Total income and expense recognised (3) 91 88 6 94
Income and expense recognised
directly in equity (3) - (3) - (3)
Attributable earnings - 91 91 6 97
Effect of acquisitions and disposals - - - {5) (5)
Cash received from holding company 98 - - 98 - 98
Balance at 30 September 2007 805 38 91 934 40 974
Balance at 31 March 2006 879 3 (176) 706 53 759
Total income and expense recognised 20 94 114 6 120
Income and expense recognised
directly in equity 20 - 20 - 20
Attributable earnings - 94 94 6 100
Effect of acquisitions and disposals - - - (21 (21)
Cash paid to holding company {39) - - (39) - (39)
Balance at 30 September 2006 840 23 (82) 781 38 819

Notes:
1. Accounting policies and bases of preparation

The historical financial information has been prepared using accounting policies compliant with International
Financial Reporting Standards ("IFRS"}, and are in compliance with 1AS 34: Interim Financiat Reporting, the Listings
Requirements.

The accounting policies and bases of preparation are consistent with those applied in the preparation of
ElementCne’s annual financial statements for the year ended 31 March 2007, except for the following:

« the updated 1AS 1: Presentation of Financial Statements, was adopted by ElementOne on 1 April 2007. The
statement imposes additional disclosures regarding capital and capital management. These additional disclosures
have no impact on reported results;

- IFRS 7: Financial Instruments: Disclosures, was adopted by ElementOne on 1 April 2007. The statement introduces
new disclosures about financial instruments, including the exposure to risks arising from financial instruments.
These new disclosures have no impact on reported results;

+ IFRIC 10: Interim Financial Reporting and Impairment, was adopted by ElementOne on 1 April 2007, with no
impact on the reported results. This interpretation rules that impairment losses recognised in an interim peried in
respect of goodwill or investments in equity instruments and financial assets carried at cost shall not be reversed;
and

+ the revised formula for the calculation of headline earnings, which was released by The South African Institute of
Chartered Accountants on 31 July 2007 in the form of Circular 8/2007 Headline Earnings, was adopted by
ElementOne on 31 July 2007 and has no impact on reported headline earnings. The formula was revised to align
it with changes in IFRS.
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Reviewed

30 September
2007 2006
R'm R'm
. Inter-segment revenue
Media 116 59
Retail - -
Books and Maps 9 10
Home Entertainment - -
Africa - -
Music - -
Distribution, Manufacturing and Support Services 76 65
Group eliminations {201) (134)
. Exceptional items
Reversal of loan impairments - 5
Other - 1
- 6
. Reconciliation between attributable and headline earnings
Attributable earnings 91 94
Goodwill impairment - 5
Profit on disposal of tangible and intangible assets - (n
Other - (5)
Headline earnings 91 93
. Contingent liabilities and commitments
Contingent liabilitfes 10 18
Operating leases 695 679
- due within one year 134 102
— due after one year 561 577
. Capital expenditure commitments
Contracted but not provided for 14
Approved but not yet contracted for 61 -
68 14

31




Annexure 2

HISTORICAL FINANCIAL INFORMATION FOR THE YEARS ENDED
31 MARCH 2007, 31 MARCH 2006 AND 31 MARCH 2005

The historical financial information for the years ended 31 March 2007, 31 March 2006 and 31 March 2005 is set out
below. The financial information for the 2007 year is audited, and for the 2006 and 2005 years is reviewed. This financial
information has been reported on by Deloitte & Touche without qualification. Copies of this financial information and
Deloitte & Touche's report are available for inspection at Avusa’s registered office.
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OPERATIONAL REVIEW

Media

The Sunday Times, supported by constant innovation and a buoyant economy, enhanced its position in the market
and grew advertising revenues ahead of those of its competitors.

The Sowetan and Sunday World continued to enjoy robust circulation and advertising growth as they reaped the
benefits of ongoing investment in these titles,

Qur Port Elizabeth operation produced outstanding results, benefiting from the commissioning in October 2006 of
a new press. Dispatch Media, operating out of East London, again delivered solid results.

The magazine stable delivered its best performance ever and our education assets continued to trade profitably.

Career Junction, our online recruitment business, produced impressive profit growth. I-Net Bridge enjoyed another
successful year.

The Financial Mail recorded improved profitability following its redesign earlier in the year. The acquisition in
October 2006 of a controlling stake in the monthly small business tabloid, Big News, has given BDFM Publishers a
presence in the SMME market.

Retail

Exclusive Books experienced another good year, capitalising fully on the favourable retail environment. A new store
was opened in Cape Town, and three stores were refurbished.

Nu Metro Theatres had a profitable year accompanied by operational and strategic initiatives. Higher attendances
and average ticket prices boosted box-office revenues. New sites were opened in Pretoria and Worcester. Site
rationalisation continued, with two non-performing sites closed.

The strong presence of Nu Metro Theatres in the Bollywood market continued. Nu Metro’s targeted marketing
promotions included the first South African link-up between cinemas and computer games with an Xbox gaming
competition on cinema screens, Nu Metro ran the successful Gay and Lesbian and Encounters film festivals. The
theatre chain’s first Hollywood-compliant digital projector was installed at the Montecasino site.

Popcorn Cinema Advertising, Nu Metro's start-up cinema advertising sales division, had a healthy first year and has
been recognised by the advertising industry as an innovative player in the market.

Books and Maps

All entities, local and international, improved on their prior-year performances. The South African operations again
formed the backbone of the business's performance, contributing most of the profit from operations, with
excellent performances achieved by Struik Publishers, Struik Christian Books, Map Studio, MAPIT and Booksite
Afrika. Struik Publishers harnessed a strong South African retail book market, and published a number of best-
selling titles. Sales of satellite navigation devices by MAPIT increased steeply. Booksite Afrika relocated its
warehouse of over three million units to a custom-built facility without disrupting distribution. The turnaround of
the offshore operations in the period was underpinned by strong publishing programmes and North American co-
edition sales,




Home Entertainment

Home Entertainment’s excellent results were fuelled by initiatives in the emerging market, expansion into new
distribution channels, excellent content and good growth in catalogue sales driven by the Red Star sale brand.

In addition to representing 20th Century Fox, Disney, Warner and the BBC, Home Entertainment acquired the
Universal licence effective 1 April 2007,

In November 2006, Nu Metro Interactive, a new initiative, began distributing interactive games into the South
African market.

Africa

Combination media stores and cineplexes were opened in Abuja and Lagos. Alsc, during the year, the 50% share of
the Kenyan business held by a local partner was acquired with the resultant full control of the operation. Transfer
of management control to the local operations in Kenya and Nigeria is almost complete and the South African head
office for the African project is currently being wound down,

In addition to the costs of late trading starts at the retail businesses in Nigeria, compounded by numerous
operational and regulatory obstacles, the business's results have also been impacted by significant write-offs of
pre-operational expenses as well as by a R68 million impairment of non-current assets. This impairment is included
in exceptional items.

The sale or closure of non-performing smaller entities, the elimination of overhead structures and the driving of
greater efficiencies in the major operating entities in the new financial year, are expected to yield improved results
as the Africa business moves from its developmentat stage to an operational focus. Losses, however, are still
expected in the short to medium term.

Music

The Warner Music licence, in terms of an agreement with Warner Music International, is now housed in a newly
incorporated associate, Warner Music Gallo Africa. Warner Music Gallo Africa’s results are equity accounted and
contribute to share of profits of associates,

Good December holiday product supported the music business’s recovery from a poor first half. Successes among
Gallo’s artists included a further Grammy nomination for Ladysmith Black Mambazo and Simphiwe Dana winning
four South African Music Awards.

Gallo has made excellent progress with its digital strategy. Its current and back catalogues are now digitised, and
top products have been launched on iTunes and Microsoft's Zune.,
Distribution, Manufacturing and Support Services

Compact Disc Technologies (“CDT") implemented a new software system with some initial operationat difficulties
which are now resolved. Production capacity has increased, and CDT continues to service the industry as the
leading DVD and CD facility in Africa. On 31 July 2006, our stake in CDT was increased from 60% to 100%.

Nu Metro Distribution benefited from the acquisition and distribution of good quality product. Increased volumes
and strict cost control at Entertainment Logistic Services, the country's foremost DVD and CD distributor, boosted
profitability.
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INTRODUCTION

On 11 April 2007, ElementOne announced its intention to unlock further shareholder value and introduce broad-
based BEE ownership through the separation of its businesses into two listed entities by the formation of a new
wholly-owned subsidiary which would acquire and hold its directly-held operating media and entertainment
assets.

Avusa, the new subsidiary referred to above, was incorporated on 1 February 2008.

Subject to ElementOne shareholder approval, Avusa will acquire ElementOne’s operating media and entertainment
assets in exchange for shares to be allotted and issued by Avusa.

BASIS OF PREPARATION

The financial information which follows has been prepared on a carve-out basis from the historical financial
staterents of ElementOne, and represents the financial information in respect of the following media and
entertainment assets which operated as business units within ElementQne:

» Media;
Entertainment;
* Retail;
- Books and Maps; and
+ Music and Manufacturing.

All financial information in respect of ElementOne’s interests in Electronic Media Network Limited (“M-Net"},
SuperSport International Holdings Limited (“SuperSport”), Caxton and CTP Publishers and Printers Limited
(“Caxton”), and MTN Group Limited ("MTN") has been excluded. The financial inforrmation also excludes all share-
based payments, charges and related provisions. The financial information presented includes the historical
corporate costs of ElementOne, but excludes the net finance income earned by ElementOne.

Normal consolidation adjustments have been made in respect of transactions between the various components of
the group.

While the directors believe that the assumptions underlying the financial statements are reasonable, the financial
statements may not necessarily reflect the financial position, results of operations and/or cash flows that would
have been achieved had the group actually operated as a stand-alone entity during the periods presented.

DIRECTORS' RESPONSIBILITY STATEMENT

The directors of Avusa are responsible for the maintenance of adequate accounting records and the preparation
and integrity of the financial statements and related information. The financial information has been prepared in
accordance with international Financial Reporting Standards.

The directors are also responsible for the systems of internal control. These controls are designed to provide
reasonable but not absolute assurance as to the reliability of the financial statements, and to adequately safeguard,
verify and maintain accountability of assets, and to prevent and detect material misstatement and loss. The
systems are implemented and monitored by suitably trained personnel with an appropriate segregation of
authority and duties. Nothing has come to the attention of the directors to indicate that any material breakdown
in the functioning of these controls, procedures and systems has occurred during the periods under review.

The financial statements are prepared on the going concern basis. Nothing has come to the attention of the
directors to indicate that the company will not remain a going concern for the foreseeable future.




INDEX TO THE FINANCIAL STATEMENTS

Income statements

Balance sheets

Cash flow statements

Statements of changes in equity

Notes to the financial statements

Appendix 1 — Group interests in associates

Appendix 2 — Group attributable interests in associates

Page

36

37

38

39

40

70

71

35




INCOME STATEMENTS
for the years ended 31 March

Audited Reviewed Reviewed

Notes 2007 2006 2005

R’'m R'm R'm

Revenue 3 3977 3431 3044
Cost of sales (2 341) (2 050) {1820}
Gross profit 1636 1381 1224
Operating expenses 4 {1 260) (1 083) (975)
Operating costs {1 164) {997) (887)
Depreciation 6 (78) (69) (74)
Amortisation 7 (13) (15) (10)
Goodwill impairment 14 (5) (2) (4)
Profit from operations before exceptional items 376 298 249
Exceptional items 8 (61) 13 13
Profit from operations 315 311 262
Net finance income 4 6 9
Finance income 9 27 23 24
Finance costs 10 {(23) (17 (15)
Share of profits of associates 6 4 4
Profit before taxation 325 321 275
Taxation 1 {(139) (117) (68)
Profit for the year 186 204 207

Attributable to:

Avusa shareholders 176 190 202
Minority interest 10 14 5
186 204 207
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BALANCE SHEETS

at 31 March
Audited Reviewed Reviewed
Notes 2007 2006 2005
R'm R'm R'm
ASSETS
Non-current assets 604 532 547
Property, plant and equipment 13 306 270 276
Goodwill 14 85 47 43
Other intangible assets 15 62 52 44
Interests in associates 16 45 44 42
Investments 17 3 1 1
Deferred taxation assets 23 102 96 118
Long-term receivables 1 22 23
Current assets 1597 1412 1417
Inventories 18 343 282 244
Trade and other receivables 19 898 795 718
Taxation pre-paid 23 34 18
Bank balances, deposits and cash 333 301 437
Total assets 2 201 1944 1964
EQUITY AND LIABILITIES
Capital and reserves
Capital 707 879 1104
Other reserves 20 41 3 11
Accumulated losses - {176) (370)
Interest of Opco shareholders 748 706 745
Minority interest 39 53 42
Total equity 787 759 787
Non-current liabilities 297 266 255
Long-term borrowings 21 34 19 15
Post-retirement benefits liabilities 22 161 134 123
Operating leases equalisation liabilities 97 105 113
Deferred taxation liabilities 23 5 8 4
Current liabilities 1117 919 922
Trade and other payables 24 906 806 748
Provisions 25 12 22 32
Taxation liabilities 51 29 23
Bank overdrafts and other short-term borrowings 21 148 62 119
Total equity and liabilities 2201 1944 1964
Net asset value per share (cents) 720 680 718
Net tangible asset value per share (cents) 579 585 634
Number of shares in issue {"000) 103 821 103 821 103 821
Weighted average number of shares in issue {'000) 103 821 103 821 103 821
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CASH FLOW STATEMENTS
for the years ended 31 March

Audited Reviewed Reviewed
Notes 2007 2006 2005
R'm R'm R'm

OPERATING ACTIVITIES

Net cash generated by operations 27 434 323 336

Finance income 27 23 24

Finance costs {23) {14) (15)
Taxation paid (114) (103) (66)
Net cash from operating activities 324 229 279

INVESTING ACTIVITIES

Income from investments 28 2 1 2

Acquisition of property, plant and equipment N (143) (98) (104)
- to maintain operations (58) (53) (34)
- to expand operations (85) (45) (70)
Proceeds on disposal of property, plant and equipment 13 5 4 2

Acquisition of other intangible assets {23) (15) (8)
Disposal of interests in joint ventures 29 - 35 -
Net decrease in loans to associates 29 5 1 -
Acquisition of minority interests in subsidiaries 29 (60) (9) -
Acquisition of subsidiaries 30 (5) (2) (68)
Disposal of subsidiaries 30 1 - 7

Net decrease (increase) in long-term receivables and loans 9 {2) 1

Net cash used in investing activities (209) (85) {168)
FINANCING ACTIVITIES

Net increase in borrowings 1 3 15

Funding received from outside shareholders - 2 -
Cash (paid to) received from holding company (172) (225) 25

Net cash [used in) from financing activities {(161) (220) 40

Net (decrease) increase in cash and cash equivalents (46) (76) 151

Cash and cash equivalents at beginning of year 288 365 214
Foreign operations translation adjustment 4 {n -
Cash and cash equivalents at end of year 32 246 288 365
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STATEMENTS OF CHANGES IN EQUITY
for the years ended 31 March

Interest
Other Accumulated of Opco  Minority
Capital reserves profits shareholders interest Total
R'm R'm R'm R'm R'm R'm

Balance at 31 March 2004 1079 10 (570) 519 32 551
Net exchange difference arising on
translation of foreign entities (1} {1 (1)
Net transfers between reserves 2 (2) - -
Funding introduced 5 5
Income and expense recognised
directly in equity 1 (2) {1) 5 4
Attributable earnings 202 202 5 207
Total income and expense recognised 1 200 201 10 211
Cash received from holding cormpany 25 25 25
Balance at 31 March 2005 1104 11 (370) 745 42 787
Net exchange difference arising on
translation of foreign entities (4) (4) {4)
Met transfers between reserves €3] 4 - -
Funding withdrawn 3) {3)
Income and expense recognised
directly in equity (8) 4 {4) (3) (7}
Attributable earnings 190 190 14 204
Total income and expense recognised (8) 194 186 11 197
Cash paid to holding company {225) {225) {225)
Balance at 31 March 2006 879 3 {176) 706 53 759
Net exchange difference arising on
translation of foreign entities 38 38 38
Income and expense recognised
directly in equity 38 38 38
Attributable earnings 176 176 10 186
Total income and expense recognised 38 176 214 10 224
Effect of acquisitions and disposals (24) (24)
Cash paid to holding company {172) (172) (172)
Balance at 31 March 2007 707 41 - 748 39 787
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NOTES TO THE FINANCIAL STATEMENTS
for the years ended 31 March
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BASIS OF PRESENTATION

These financial statements are presented in South African rands since that is the functional currency of the
company and the presentation currency for the group.

The financial statements have been prepared in accordance with International Financial Reporting Standards
(“IFRS") using the historical cost convention except for certain financial instruments that are stated at fair value.

The financial statements have been prepared on a carve-out basis and have been derived from the historical annual
financial statements of ElementOne.

The financial statements include the financial information in respect of the following operating media and
entertainment assets:

- Media;

- Entertainment;

~ Retail;

— Books and Maps; and

— Music and Manufacturing,

The financial statements presented exclude all financial information in respect of ElementOne’s interests in

Electronic Media Network Limited ("M-Net"), SuperSport International Holdings Limited (“SuperSport”), Caxton
and CTP Publishers and Printers Limited (“Caxton”), and MTN Group Limited (“MTN").

The financial information presented includes the historical corporate costs of ElementOne, but excludes the net
finance income earned by ElementOne. The financial information presented also excludes all share-based payment
charges and related provisions.

Normal consolidation adjustments have been made in respect of transactions between the various components of
the company.

While the directors believe that the assumptions underlying the carve-out financial statements are reasonable, the
carve-out financial statements may not necessarily reflect the financial position, results of operations and/or cash
flows that would have been achieved had the group operated as a stand-alone entity during the periods presented.

SIGNIFICANT ACCOUNTING POLICIES

Basis of consolidation

The consolidated group financial statements incorporate the financial statements of Avusa and entities (including
special purpose entities) controlled by the company (its subsidiaries). Control is achieved where the company has
the power to govern the financial and operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the consolidated group income
statement from the effective date of acquisition or up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies in line with those used by other members of the group.

All intra-group transactions and balances are eliminated on consolidation.

The company carries its investments in subsidiaries, associates and joint ventures at cost less accumulated
impairment losses.

Minority interests in the net assets of consolidated subsidiaries are identified separately from the group’s equity
therein. Minority interests consist of the amount of those interests at the date of the original business combination
(see below) and the minority's share of changes in equity since the date of the combination. Losses applicable to
the minority in excess of the minority's interest in the subsidiary’s equity are allocated against the interests of the
group except to the extent that the minority has a binding obligation and is able to make an additional investment
to cover the losses.




Business combinations

The acquisition of subsidiaries is accounted for using the purchase method. The cost of the acquisition is measured
at the aggregate of the fair values, at the date of exchange, of assets given, liabilities incurred or assumed, and
equity instruments issued by the group in exchange for control of the acquiree, plus any costs directly attributable
to the business combination. The acquiree’s identifiable assets, liabilities and contingent liabilities which meet the
conditions for recognition under IFRS 3 are recognised at their fair values at the acquisition date, except for non-
current assets (or disposal groups) which are classified as held for sale in accordance with IFRS 5, which are
recognised and measured at fair value less costs to sell.

Goodwill arising on acquisition is recognised as an asset and initially measured at cost, being the excess of the cost
of the business combination over the group’s interest in the net fair value of the identifiable assets, liabilities and
contingent liabilities recognised. If, after reassessment, the group’s interest in the net fair value of the acquiree’s
identifiable assets, liabilities and contingent liabilities exceeds the cost of the business combination, the excess is
recognised immediately in profit or loss.

The interest of minority shareholders in the acquiree is measured at the minority's proportion of the net fair value
of the assets, liabilities and contingent liabilities recognised.

Interests in associates

An associate is an entity over which the group has significant influence and that is neither a subsidiary nor an
interest in a joint venture. Significant influence is the power to participate in the financial and operating poticy
decisions of the investee but is not control or joint control over those policies.

The results and assets and liabilities of associates are incorporated in these financial statements using the equity
method of accounting, except when the investment is classified as held for sale, in which case it is accounted for
under IFRS 5. Under the equity method, investrnents in associates are carried in the consolidated balance sheet at
cost as adjusted for post-acquisition changes in the group's share of the net assets of the associate, less any
impairment in the value of individual investments. Losses of an associate in excess of the group's interest in that
associate (which includes any long-term interests which, in substance, form part of the group's net investment in
the associate) are not recognised.

Any excess of the cost of acquisition over the group’s share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the associate recognised at the date of acquisition is recognised as goodwill. The
goodwill is included within the carrying amount of the investment and is assessed for impairment as part of the
investment. Any excess of the group’s share of the net fair value of the identifiable assets, liabilities and contingent
liabilities over the cost of acquisition, after reassessment, is recognised immediately in profit or loss.

Where a group entity transacts with an associate of the group, profits and losses are eliminated to the extent of
the group's interest in the relevant associate,

Interests in joint ventures

A joint venture is a contractual arrangement whereby the group and other parties undertake an economic activity
which is subject to joint control, that is when the strategic financial and operating policy decisions relating to the
activities require the unanimous consent of the parties sharing control.

Where a group entity undertakes its activities under joint venture arrangements directly, the group’s share of
jointly controlled assets and any liabilities incurred jointly with other ventures is recognised in the financial
statements of the relevant entity and classified according to their nature. Liabilities and expenses incurred directly
in respect of interests in jointly controlled assets are accounted for on an accrual basis. Income from the sale or
use of the group’s share of the output of jointly controlled assets, and its share of joint venture expenses, are
recognised when it is probable that the economic benefits associated with the transactions will flow to or from
the group and their amount can be measured reliably.

Joint venture arrangements which involve the establishment of a separate entity in which each venturer has an
interest are referred to as jointly controlled entities. The group reports its interests in jointly controlled entities
using proportionate consolidation, except when the investment is classified as held for sale, in which case it is
accounted for under IFRS 5. The group’s share of the assets, liabilities, income and expenses of jointly controlled
entities is combined with the equivalent items in the consolidated financial statements on a line-by-line basis.

Any goodwill arising on the acquisition of the group’s interest in a jointly controlled entity is accounted for in
accordance with the group’s accounting policy for goodwill arising on the acquisition of a subsidiary {see below).
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Where the group transacts with its jointly controlled entities, unrealised profits and losses are eliminated to the
extent of the group’s interest in the joint venture.

Goodwill

Goodwill arising on the acquisition of a subsidiary or a jointly controlled entity represents the excess of the cost
of acquisition over the group’s interest in the net fair value of the identifiable assets, liabilities and contingent
liabilities of the subsidiary or jointly controlled entity recognised at the date of acquisition. Goodwill is initially
recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment losses.
Goodwill is not amortised.

For the purpose of impairment testing, goodwill is allocated to each of the group's cash-generating units expected
to benefit from the synergies of the combination. Cash-generating units to which goodwill has been allocated are
tested for impairment annually, or more frequently when there is an indication that the unit may be impaired. If
the recoverable amount of the cash-generating unit is less than its carrying amount, the impairment loss is
allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of
the unit pro-rata on the basis of the carrying amount of each asset in the unit. An impairment loss recognised for
goodwill is not reversed in a subsequent period.

On disposal of a subsidiary or a jointly controtled entity, the attributable amount of goodwill is included in the
determination of the profit or loss on disposal.

The group’s policy for goodwill arising on the acquisition of an associate is described under ‘Interests in associates’
above.

Revenue recognition

Revenue is measured at the fair vatue of the consideration received or receivable and represents amounts receivable
for goods and services provided in the normal course of business, net of discounts and sales related taxes.

The sale of goods is recognised when the goods are delivered and title has passed. The rendering of services is
recognised as the service is provided.

Interest income is accrued on a time basis, by reference to the principal cutstanding and the interest rate
applicable, which is the rate which discounts estimated future cash receipts through the expected life of the
financial asset to that asset's net carrying amount.

Dividend income from investments is recognised when the shareholder’s right to receive payment has been
established.

Revenue from royalties is recognised on an accrual basis in terms of the relevant royalty agreement.

Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee. All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets at their fair value at the inception of the lease or, if lower,
at the present value of the minimum lease payments. The corresponding liability to the lessor is included in the
balance sheet as a finance lease obligation. Lease payments are apportioned between finance charges and
reduction of the lease obligation so as to achieve a constant rate of interest on the remaining balance of the
liability. Finance charges are charged to profit or loss, unless they are directly attributable to qualifying assets, in
which case they are capitalised in accordance with the group's policy on borrowing costs (see below).

Rentals payable under operating leases are charged to profit or loss on a straight-line basis over the term of the
relevant lease, or on another basis if more representative of the time pattern of the user's benefit. Benefits received
and receivable as an incentive to enter into an operating lease are spread on a straight-line basis over the lease term.

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease, or
on another basis if more representative of the term pattern of the user’s benefit.

Foreign currencies

The individual financial statements of each group entity are presented in the currency of the primary economic
environment in which the entity operates (its functional currency). For the purpose of the consolidated financial
statements, the results and financial position of each entity are expressed in South African rands, which is the
functional currency of the company, and the presentation currency for the consolidated financial statements.




In preparing the financial statements of the individual entities, transactions in currencies other than the entity’s
functional currency are recognised at the rates of exchange prevailing at the dates of the transactions. At each
balance sheet date, monetary items denominated in foreign currencies are retranslated at the rates ruling at the
balance sheet date. Non-monetary items carried at fair value which are denominated in foreign currencies are
retranslated at the rates prevailing at the date when the fair value was determined. Non-monetary items which
are measured in terms of historical cost in a foreign currency are not retranslated.

Exchange differences arising on the settlement of monetary items, and on the retranslation of monetary items, are
included in profit or loss for the period. Exchange differences arising on the retranslation of non-monetary items
carried at fair value are included in profit or loss for the period except for differences arising on the retranslation
of non-monetary items in respect of which gains and losses are recognised directly in equity. For such non-
monetary items, any exchange component of that gain or loss is also recognised directly in equity.

n order to mitigate its exposure to certain foreign exchange risks, the group enters into forward exchange
contracts {see below).

For the purpose of presenting consolidated financial statements, the assets and liabilities of the group’s foreign
operations are expressed in South African Rand using exchange rates prevailing at the balance sheet date. Income
and expense items are translated at the average exchange rates for the period. Exchange differences arising are
classified as equity and transferred to the group’s foreign currency translation reserve. This includes exchange
differences arising on loans extended from one entity to another within the same group, as these loans are
regarded as part of the net investment in a foreign operation if settlement of the loans is neither planned nor likely
to occur in the foreseeable future. Such translation differences are recognised in profit or loss in the period in which
the foreign operation is disposed of.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and
liabilities of the foreign operation and translated at the closing rate.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are
assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to
the cost of those assets, until such time as the assets are substantially ready for their intended use or sale.
Investment income earned on the temporary investment of specific borrowings pending their expenditure on
qualifying assets is deducted from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the perioed in which they are incurred.

Retirement benefit costs
Payments to defined contribution retirement benefit plans are recognised as an expense as they fall due.

For defined benefit retirement benefit plans, the cost of providing benefits is determined using the projected unit
credit method, with independent actuarial valuations being carried out at three-year intervals by independent
actuaries.

Post-retirement benefits

The group's post-retirement benefits are valued annually by independent actuaries, with any gains and losses being
recognised in profit or loss.

Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported in the
income statement because it excludes items of income or expense which are taxable or deductible in other years
and it further excludes items which are never taxable or deductible. The liabitity for current tax is calculated using
tax rates which have been enacted or substantively enacted as at the balance sheet date.

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the financial
statements and the corresponding tax bases used in the computation of taxable profit, and is accounted for using
the balance sheet liability method. Deferred tax tiabilities are generally recognised for all taxable temporary
differences and deferred tax assets are recognised to the extent that it is probable that taxable profits or dividends
will be available against which deductible temporary differences can be utilised. Such assets and liabilities are not

43




44

recognised if the temporary difference arises from goodwill or from the initial recognition {other than in a business
combination) of other assets and liabilities in a transaction which affects neither the taxable profit nor the
accounting profit.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that
it is no longer probable that sufficient taxable profits or dividends will be available to allow all or part of the asset
to be recovered.

Deferred tax is calculated at the tax rates which are expected to apply in the period when the liability is settled or
the asset realised. Deferred tax is charged or credited to profit or loss, except when it relates to items charged or
credited directly to equity, in which case the deferred tax is also dealt with in equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets
against current tax liabilities when they relate to income taxes levied by the same taxation authority and the group
intends to settle its current tax assets and liabilities on a net basis.

Property, plant and equipment

Property, plant and equipment are stated at cost less accumnulated depreciation and any accumulated impairment
tosses. Land is not depreciated.

Properties in the course of construction for production, rental or administrative purposes, or for purposes not yet
determined, are carried at cost, less any recognised impairment loss. Cost includes professional fees and, for
qualifying assets, borrowing costs capitalised in accordance with the group’s accounting policy. Depreciation of these
assets, on the same basis as other property assets, commences when the assets are ready for their intended use.

Depreciation is charged so as to write off the cost of property, plant and equipment other than land, to their
estimated residual values over their estimated useful lives.

Assets held under finance leases and leasehold improvements are depreciated to their estimated residual values
over their expected useful lives or, where shorter, the term of the relevant lease.

Where significant parts of an item have different useful lives to the item itself, these parts are depreciated over
their own estimated useful lives,

Useful lives, residual values and methods of depreciation are reviewed annually.

The following life spans were used during the year to depreciate property, plant and equipment to estimated
residual values:

Plant, furniture and equipment 3 - 20 years
Leasehold improvements 3 - 10 years
Buildings 15 = 50 years
Vehicles 3 —5years

The gain or loss arising on the disposal or scrapping of an item of property, plant and equipment is recognised in
profit or loss.

Intangible assets other than goodwill

Intangible assets other than goodwill are recognised initially at cost if acquired separately and at fair value if
acquired as part of a business combination. If assessed as having an indefinite useful life, the intangible asset is not
amortised, but is tested for impairment annually and impaired if required. If assessed as having a finite useful life,
it is amortised over its estimated useful life and tested for impairment if there is an indication that an impairment
is required.

Costs to develop publishing titles internally are recognised in profit or loss.

The following life spans were used during the year to amortise intangible assets:

Patents and trademarks 10 - 20 years
Licences : 3 -5 years
Publishing titles 10 — 15 years
Computer software 3 -5 years
Capitalised course development 10 = 15 years




Impairment of tangible and intangible assets, other than goodwill

At least at each balance sheet date the carrying amounts of tangible and intangible assets are assessed to
determine whether there is any indication that those assets have suffered an impairment loss. If such an indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of any impairment loss.
Where it is not possible to estimate the recoverable amount of an individual asset, the recoverable amount of the
cash-generating unit to which the asset belongs is estimated.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate which reflects
current market assessments of the time value of money and the risks specific to the asset.

If the recoverable amount of an asset {or cash-generating unit} is estimated to be lass than its carrying amount,
the carrying amount of the asset {or cash-generating unit) is reduced to its recoverable amount. An impairment
loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset {or cash-generating unit) is
increased to the revised estimate of its recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount which would have been determined had no impairment loss been recognised for the
asset (or cash-generating unit) in prior years. A reversal of an impairment loss is recognised immediately in profit
or loss.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost comprises direct materials and, where
applicable, direct labour costs and those overheads which have been incurred in bringing the inventories to their
present location and condition. Cost is calculated using the weighted average method. Net realisable value
represents the estimated selling price less all estimated costs of completion and costs to be incurred in marketing,
selling and distribution. Write-downs to net realisable value are recognised in profit or loss.

Financial instruments

Financial assets and financial liabilities are recognised when the group becomes a party to the contractual
provisions of the instrument,

Trade receivables

Trade receivables are measured at initial recognition at fair value, and are subsequently measured at amortised cost
using the effective interest rate method. Appropriate allowances for estimated irrecoverable amounts are
recognised in profit or loss when there is objective evidence that the asset is impaired. The allowance recognised
is measured as the difference between the asset’s carrying amount and the present value of estimated future cash
flows discounted at the effective interest rate computed at initial recognition.

Music, film and video contract advances

Music contract advances are written off on payment or release of the product, whichever is the earlier. Film and
video contract advances are written off on first release of the relevant product.

Investments

Investments, including those in subsidiaries, are recognised and derecognised on a trade date basis where the
purchase or sale of an investment is under a contract whose terms require delivery of the investment within the
timeframe established by the market concerned, and are initially measured at fair value plus directly attributable
transaction costs.

An impairment loss is recognised in profit or loss when there is objective evidence that the investment is impaired,
and is measured as the difference between the investment's carrying amount and the present value of estimated
future cash flows discounted at the effective interest rate computed at initial recognition. Impairment losses are
reversed in subsequent periods when an increase in the investment’s recoverable amount can be related objectively
to an event occurring after the impairment was recognised, subject to the restriction that the carrying amount of
the investment at the date the impairment is reversed shall not exceed what the amortised cost would have been
had the impairment not been recognised.

Investments classified as financial assets at fair value through profit or loss are measured at subsequent reporting
dates at fair value, with gains and losses arising from changes in fair value being recognised in profit or loss, On
disposal, the difference between the net disposal proceeds and the carrying amount is recognised in profit or loss.
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Cash and cash equivalents

Cash and cash equivalents comprise cash on hand, demand deposits, and other short-term highly liquid
investments which are readily convertible to a known amount of cash and are subject to an insignificant risk of
changes in value. Cash and cash equivalents are measured at fair value at initial recognition, with any changes in
fair value being recognised in profit or |oss,

Equity instruments

Equity instruments issued by the company are recorded at the proceeds received, net of direct issue costs.

Bank borrowings

Interest bearing bank loans and overdrafts are measured at fair value.

Trade payables

Trade payables are measured at fair value.

Forward exchange contracts.

Forward exchange contracts are initially measured at fair value at the contract date, and are remeasured to fair
value at subsequent reporting dates, with gains and losses arising from changes in fair value being recognised in
profit or loss.

Provisions

Provisions are recognised when there is a present obligation as a result of a past event, and it is probable that the
obligation will need to be settled. Provisions are measured at the directors’ best estimate of the expenditure
required to settle the obligation at the balance sheet date and are present valued where the effect of discounting
is material.

Judgments made by management

In applying the group's accounting policies, the following significant judgments have been made:

Deferred taxation assets

Deferred taxation assets are recognised to the extent that it is probable that taxable profits or dividends will be
available in future against which the deferred taxation assets can be utilised. The future availability of taxable
profits is based cn management'’s judgments regarding future business plans.

Asset lives and residual values

Property (other than land), plant and equipment are depreciated to their residual values over their expected useful
lives. Residual values and asset lives are assessed annually based on management’s judgment of relevant factors
and conditions.

Impairment of tangible and intangible assets

At each reporting date, the carrying amounts of tangible and intangible assets are reviewed to determine whether
there is any indication that an asset may be impaired. If any such indication exists, the recoverable amount of the
asset is then estimated.

Irrespective of whether there is any indication of impairment, intangible assets with indefinite useful lives and
intangible assets not yet available for use are also tested annually for impairme